MINUTES OF MEETING OF THE BOARD OF DIHECTORS “ 
————O2 UNITED ARTISTS CORPORATION 


A regular meeting of the Board of Directors of United artists 
Corporation was held at the office of the corporation, 729 Seventh Aveme, 
New York, Tuesday, January 9, 1945 at 2 P.M. 

There were present;- 


Charles P. Blinn, Jr. + 


Gradwell L. Sears 
Edward ©. Raftery 


constituting a quorum. 
There was also present Harry J. Muller, Assistant Secretary of the 
corporation. ‘. 
Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 
1. HOMIE OF MEEFING 
) The meeting was called pursuant to telegraphic notice attached to 
these mimates. 
2. MINUTES OF PREVIOUS MEETINGS 
' The mimutes of the November 22nd and. December 12th, 1944 meetings - 
were heretofore sent to all directors and stockholders and, upon sotion 
duly made, seconded and unanimously carried, said minutes were approved. 
&. BAW STOCK 
Mr. Sears explained what occurred at the meeting held last week in 
Weshington of the Industry Advisory Committee at the War Production Board 
and the fact that United Artists Corporation was allotted for the first 
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quarter of 1945 13,964,339 feet although its requirements are approxima 


aa 


a 
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40,000,000 feet. ‘The Chairman read a telegram from Yamguard Filas, Inc.” 
concerning ite raw stock requirements in connection with its anticipated 
production program. The Chairman also read a request from Charles Chaplin 
concerning his raw stock requirements. Mr. Sears read the cable he sent to 
Mr. Rank on the autjogs of raw stock. There was considerable discussion 
comcerning the raw stock situation. 

4. HOLLYWOOD THEATRE LEASES ; 

The Chairman stated that in connection with the proposed acquisition 
of the Vogue Theatre and the Pan Pacific Theatre, the landlord, Mr. Popkin, 
has refused to go through with this deal although he heretof re agreed with 
Mr. Blumenfeld on a price of $110,000. 

5. SAMUEL BRONSTOR | 

Mr. Sears explained that Wr. Bronston is in financial difficulties 
and that David Hersh of Ideal Factoring Corporation has stated that he has 
foreclosed the motion picture "A WALK IN THE SUN" in which Ideal has invested 
between $900,000 and $1,000,000, which picture is now finished. Mr. Sears 
also stated that the production of "TEN LITTLE INDIANS" was taken over by 
Edward Peskay who got Mr. Popkin to provide the money. 

6. ADVERTISING AND PUBLICITY DEPARRGENT 

The meeting authorized Mr. Sears to take whatever steps he deemed 
advisable to reorganize the savertiding and Publicity Department. 
7. MER FIIMS, Inc. 

The Chairmen stated that under the distribution contract with Nero 
Films, Inc.for "MATERLING" photography must begin no later than December 1, 
1944. Mr. Nevensal requests an extension of such date to April 1, 1945. 
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The Chairman recommended that Managesent work out the best deal it can and 
at the same time protect Miss Pickford. The meeting concurred in this 
recommendation. 
8. Ql) MANGER PLOTURES 

The Chairman stated that he received an inquiry from a prospective 
purchaser of the old Wanger pictures. Mr. Sears stated that his attitude was 
stitt ‘enhtpame as heretofore, namely, that the corporation should not sell 
such pictures. 
9. Yak AND suDIt 

The Chairman explained the steps that had been taken to speed up the 
andit report for the year 1944. 


The meeting then adjourned. 


Fhd 72 tt 


Harry J. Muller, Treasurer 
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& tegclar seetiag of tie Mearé cf Directors of Taltet Artists 
Sorperssics was beld at “he sflice of the ¢orporstica, 7H Sevecth Averue, 


Rew Tort. Hew fort. Somer. Berek 15, 1S ot 11 A- 


ac. Eatery sctet as Casirean and Mr. Muller acted as Secretary. 


+ Ea 7 ees 
The peeting mus called purweset to telegraphic actice attached to 
tes glaowies . 


2 os pes ees — ~. 
Because the wloctes of the Jamuary 3th, 1345 eeeting were sent to all 
ficecters amd stoexieléders, spon scticn Guly wade, seconded and =nanincusly 


cacTiet, the reading of wetd silicates was (ispeceed with. 


- wm _———. 
The Chairman explaiced that Mr. Sageall and he attended a private 
Seetiag with Er. stems ‘os Vashingtoo oe Toersédazy. March 15th. and oo Priday, 
eect Lith, Er. Agew and be attended « public meeting in Sashingtee of the 
iutuetery strisery Committee. At these seetings be learned that Mr. sjams bas 
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Tee Ghairuas stated that Lester Cowm bat recectiy appointed Georges 
Schacter as his Prodccer's Sepresentative: thet Couns hel provisusiy conplaiacd 
ascent cur distributice of TMOESOY TEE WELD ané we iz turz bad complained of 
tee umeatisfectory samcer in which his octrects bad bees handled. Er. 
Schaeter sade am examination of over 400 contracts thst had beex prericusly 
rejected by « fomer representative and bad approved of thes. The Cheires 
~ ties read tc the meeting @ wire Mr. Leserman bad received frase Nr. Cowen of 
fallow: 


4 
goed exougt to suggest appropriate way for se to express ay apprecistics 
eed con’ idfence tte sembers cf pour sales orgmmication particularig 
j-ld, Tager acd Lagercs. Siccerely. Lester Comm.* , 


5. ZouaBeia aaeoees , 
There were Shen distriteted te the directors present the following 
reports 


Ll. Uetimsted Sorld-®ide Profit and Lees for the 52 weer o-cing 
Decanter & 13544. 


e 


2. Comdensed Operating Statement (Forelg Only) for the 52 weers 
euding December XZ, 1344. 


3. Monthly Cabled Gepors for the 52 weers ending Decesber 30, i544. 


*. Zetiasted Forlé-@ide Profit and Lees for the four weers ending 
Jamaary 77, 1345. 


5. Comdensed Coerating Statesest (Foreigzs Only) for the four weers 
exdiag Jmuary 27, 13545. 


S$. Monthly Catled Eepert ‘or the four wers ending Jamuary 27, 1545. 


7. Tentative Comsclidsted Balance Sheet ani Tentative Samsol idsted 
income Statement as at December 2, 1344. (With certain exceptions). 
3. Tentative Consolidated Balance ‘heet and Tentative Seneclidated 
G 


+ 
Income Statement as at Decesber D, 1944. (Pith certain exceptions). 
Tse was considerable discussion concerning these statemats aené 
the future expectancies. The Chairman stated that he expected the corporatics 
would gross in 1945 domesticaily $22,000,000. 


6. 2: 'TE OF MES, Pe LAZAMS 

Tne Chairsan reported the death on March 15th of Kre. Facl Lesarus, 
the wife of the Head of our Contract Departmext. Mr. Agnew move’ thet the Board 
Graft s resolution of sympathy to be sent to Mr. Paul Leserus. This motion was 
seconded by Mr. Pennypacker and carried unanimously. The resolution is anzezeé 
to these minutes. 


7. QOMESTIC AND FORRIGN BacytoGs 
There were them distributed to the directors present the folicwing 


statements: sw : 


&. Domestic Backlog at February 10, 1345 (based on pictures currently is 
release without taking forthcoming productions into acceust). 


— 


>. Foreign Department Backlog at January i, 1345 (based om pictures which 
hare been actually delivered to United Artists Corporation for foreig: 
distribution). 


8. gREORE om Piorvans 

Mr. Bagnall distributed to the directors present « list of pictures 
con ing the balance of 1345. Ee stated that he comsidered it 
ddiceeccd a Ee 
_ indteated that the 22 pictures would be:- 


Arnold Proéuctions (Pressurger) 
VIDOCg (George Sanders) 


Bogeaus a 
COMES LOMa ZESEY (to comstar Loretta Toung) 


Cagney Productions, Inc. 
STRAY La 


Charles Chaplia —— 
MOBSIMR BleEs£aD 
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Preston Sturges 4 
THS SIN OF HENHY DIDDLEBOK 


Sol Lesser 
PARIS CANTER 
SILVER FLAME 


Jules Levey 
» TRAIL TOWN (Randolph Scott) 


David Loew 
Untitled 


Wero Productions (Nebenzal) 
WHISTLE STOP 


Mary Pickford 
ONE TOUCH OF VENUS 


Greentree Productions (Skirball) 
GHIUS IN THE FAMILY 


Edward Small Productions 
GEPTING GERTIE'S GARTER 
GHOST OF MOWTE CRISTO 
VALENTINO or 


Andrew Stone Productions 
SENSATIONS 


Hunt Stromberg - 
YOUNG WIDOW oy 
DISHONORED LADY 

BA eer ee 


— 


The Chairman stated that the following pictures were delivered: 


af, BEEWSTER'S MILLIONS 


GREAT JON L : 
GD TM IN YOUR =aND Ck ; Pr as 


GUgST 
BLOOD ON THE SUN (delivered to Pathe Lab. last week. 
awaiting inserts.) 
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The Chairman also stated -that the following pictures were completed 


bat undelivered: 
SPELLBOURD 
PARIS UNDERSROURD 
G.I.J0B 
CAPTAIN KIDD 


The Chairman also stated that the following pictures were actually 
shooting at the present time; 
YOUNG WIDOW 
DUEL IN THE SUN 
GETTING GERTIZ'S GARTER 
The three pictures listed as in the shooting stage were part of the 


list of 22 pictures referred to by Mr. Bagnall. 


The Chairman reported with respect to each of the producers as 

‘follows: | 
td." tke 

The contract provides for a minimm of nine pictures and a maximum 
of fifteen over a period of not less than three nor more than five yearr, be 
ginning March 9, 1943. Thus far two pictures have been delivered - JOHNNY 
COME LATELY and BLOOD ON THE SUN. Wo problem. 

EDWARD SMALL PRODUCTIONS, INC. a 

The contract expires September 8, 1955. The latest amendment provides 
for not less than two pictures nor more than six per year starting July 1, 1943 
at Sliding Scale terms for United States, Canada and Ingland and standard teres 
for the rest of the world, provided the average cost per picture is $600,000. 
® IW MABSEL'S ROOM, ABROAD WITH TWO YANKS and BHEWSTER'S MILLIONS were de 
livered under this arracgement and Mr. Small has stated that the costs now on 
his books of two of these pictures is very close to $600,000., The Chairman 
$5: a that he told Mr. Small'o representative, Mr. Walker, that he would not 


? ~~ 
recommend any better terms than 25% in the United States, Canada and England 


he 
«T= 


be 4 
i wer ve hss, 


and stendard terms for the rest of the world. Mr. pan stated that he will 
allow Mr. Small three pictures per year. Mr. Bagnall moved that the proper 
officers be authorized to enter into negotiations with Mr. Small for a distritu 
tion contract covering not less than one nor more than three pictures per year 
for a period of two years, on 2% terms for United States, Canada and England and 
wteniec® neta for the rest of the world. Mr. Mills seconded the motion and it 
was carried unanimously. 

GEBGOR RABINOVITCH 

This contract provides for a picture to be delivered by May 1, 1945. 

Since Mr. Rabinovitch has not yet started production on this picture it is | 
obvious that he cannot deliver. Mr. Mills moved that inasmuch as Mr. Rabinovitch 
will not nave fulfilled his contract by May 1, 1945, United Artists Corporation 
should terminate the contract. Mr. Agnew seconded the motion and it was carried 
unanimously. 
MOERICAN I JSTRIAL CORPORATION (Ben Bogoaus) 
Mr. Bogeaus has delivered two pictures and has one more to deliver. 
WARWICK PIOPURES, INC. 

Of the second series of twelve World In Action shorts, nine have thus 
far deen delivered. ‘These shorts are made by the Canadian Goverment. “ur. 
Mills moved that if the Canadian Government requests a renewal, Management be 
authorized to renew on the same terms as at present, which are 65-35 for the 
United States. Mri Dennant seconded the motion and it was carried unanimously. 

HALT DESWRY PRODUCTIONS 


Under the contract one feature picture cartoon may still be delivered 


to us if the characters used the cartoon are other than the present Disney 


SINCE YOU WEFT AWAY and I'll BS SESING YOU have been delivered. 


SPELLBOUND is completed tut undelivered. DUEL IN THE SUM has started shooting. 


a ua 
The teras have not yet been finally agreed upon. The contract provides for a 
minimum commitment of five pictures and VANGUARD has the option one week after 
delivery of the fifth picture to agree to make for us five further pictures. 
CRARLES CHAPLIN 
Contract expires September 2, 1945. 
TER PICKFORD CORPORATION 
Contract expires September 2, 1945. 
JACK SKIRBALL 
Under a contract in the name of Manhattan Productions, Inc., IT'S 
IN THE BAG wes delivered. Under a contract in the name of Greentree Produc- 


tions, Inc., GUEST WIFE was delivered. 


ANGELUS PICTURES, IBC. <i 
SUMMER STORM delivered and Angelus Pictures, Inc. dissolved. This 
Board authorised a distritution contract with Dr. Brettener's ew c-apeny, 
Angelus Productions, Inc. but this contract has not been signed. Mr. Bagnall 
moved that the corporation withdraw the proposed contract with Dr. Brettmer's 
company and so advise Dr. Brettauer. Mr. Mills seconded the motion and it was 
carried unanimously. 
HERO FIIMS, INC. 
Two contracts, one covering MATEHLING to be delivered by March 1, 
1945; the other covering two pictures, one to be delivered by September 1, 1945... 
and the other by March 1, 1946. Mr. Pennypacker moved that ae to MAYEELING a 
default be declared and Nero Filus be so notified. Mr. Mills seconded the 
motion and it was carried unanimously. 
AXDREN STONE PRODUCTIONS, INC. 
The contract covers the picture HI DIDDLE DIDDLE and two pictures = & 
during the year ending hagunt 31, 1944, plus five neem options to extend 


agreement for another year and for the seme number of pictures. In addition 


Ce 
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to HI DIDDLE DIDDLE, the producer has delivered SENSATIONS OF 1945 and 
BEDSIDE MANNER. The Chairman stated that ur. Adams has declared this grotuser 
to be a one picture producer. The Chairman stated that we must take up this 
producer's option for the ‘next year if we still want him and Managesent wants 
hia. Mr. Mille moved that Management be authorized in its discretion to accept 
the option to extend the agreement for mother year. Mr. Pennypacker seconded 
the motion and it was carried unanimously. 

ZULES LEVEY 

Mr. Levey has delivered one and this contract has two years to go. 

MASTER PRODUCTIONS, INC. (Sol Lesser) 

This contract covers the poe ae A PAMILY which has been 
delivered. Mr. Lesser would like a two picture a year deal for two or three 
years. Mr. Mills moved that Management be authorized to make a distritmtion 
contract covering not less than one nor more than three pictures per year at 
terms of 75-25 for United States, Canada and England and standard terms in - 
other foreign territories for not more than three years. Mr. Pennypacker 
seconded the motion and it was carried unentnously’. 


SALZAY CORPORATION 
This Streamliner contract has expired. 


The present contract covers "THE GREAT JOHN L* which has deen de- 
livered at 72}-27% tergs. Upor the-reeommendation of Management, Mr. Mills 
moved that Vice-President George Bagnall be authorised to negotiate and con- 
summate a one picture deal on the same terms and conditions.as the last one. 
Mr. Mills seconded the motion which was carried aa 

PRODUCING ARTISTS, INC. 

This contract covers not less than one picture nor more than three 

during each year of a three year period commencing April 1, 1944 at standard 


75-25 terms. David Loew has deen in this situation. Qne picture was 
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delivered to us under this contract, namely, HOLD AUTOM IN YOUR amD. 
Devrid Loew wants to sever his commections with Producing Artists, Inc. and 
make a contract with us for a minimm of one and a saximm of two pictures 
with a starting date om the first picture toward the end of this year. Mr. 
Ager moved that we grant to David Loew a distribution contract providing 
for = minim of ome and a maximus of two pictures per year for a period of 
two years at 75-25 standard terms. Mr. Dennant seconded the motion and it 
wes carried umaciscously. * “ 

Arthur Lyons is one of the principal omers of Producing Artists, 
Inc. Mr. lyces Claims he has $600,000 of end money and he wants to make 
pictures. Messrs. Raftery and Bagnall do not believe that he can get any 
raw stock. This satter was tabdled for a later meeting. 

LESTE COMMS FRODUCTIONS, INC. 

Has completed its commitment in that G.1.J0B is practically ready 

for delivery. Ho action was taken. 
e232 SEES 

Mr. Bagnall explained that Mr. Stromberg is selling all his stock in 
GEST IS THEE HOUSE, INC. which owns the motion picture "QUEST IN THE HOUSE" to 
three corporations. Yor the stock which cost him $15,000 he receives $415,000, 
namely $115,000 im cash and $300,000 in notes. In the event a gross of 
$2,225,000 world-wide is not reached, Mr. Stromberg must make certain rebates 
to the buyers. However, irrespective of world gross and the agreement to 
rebates, Mr. Stromberg would be left with a profit of not lese than $50,000. 
Te have a 20% interest in the profits of the first five Stromberg pictures, of 
which this is ome and therefore Mr. Stromberg requests that we consent to this 
arrangement. Mr. Lowell Calvert, who is Mr. Stromberg's representativs, wuld 
irrevocebly continue as representative of this picture. Mr. Agnew moved that 


we execute the necessary approvals provided the United Artists Corporation's 


oll 
collateral position is protected and provided Mr. Calvert is irrevocably 
suthorised to contiaue as producer's representative of this pictuers. Er. 
Millis seconded the sotics, which was wuanisously carrie. 
SME BITS 
Mr. Bromstce recently suffered a stroke and is temporarily peralyscet. 
Gowerer, be expects to come to New I-rk in the sear fctare. The Levis 
Milestone picture, A WALK IB THE SUB was foreclosed ty the financial backers 
of this picture. It is possible for us to wake @ distribution deal with the 


people who foreclosed this picture. Mr. Bromston is working on a deal wherety 


he nay re-acquire the picture. Mills aevel thet the mutter te Catieg 
pending further information. far. ew seconde’ the sotice and it was carried 
waanisously. 


Tite respect to Mr. Bromston's picture, TH LITTLZ INDIANS, this 
wes produced ty Eéward Pescay apd the financial backer, Mr. Popkiz. Twentieth 
Century-Fox is to distribute this pictare bat there is ao raw stock srailabdic 
for it. ot . 
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PARIS TEDERGMUED is sade. Ho protlie. 

swim Tha 2ST FB, 
The British Pictures. 
AgB ioe 5 Fos Te 
Tilgeg. Eo protiea. 
La Ss es 
Mr. Agnew stated that be understood that we would accept *TEZ 
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OUTLAN" for distribation provided it received a Code Seal without any cuts or 
eliminations. The Chairman explained thet there was one 4istribeticon contract 
with Sughes Tool Tompany cyvering TEE OTLAE ant & separate distribeticn ccs- 
tract with California Promctions covering two Preston Sturges pictures, an4 


wader the contract covering TEE OUTLAN we wuld have to gccept the picture 


Ls 


for Gistribatias if the cuts required Wy censors were withic reaest and left 


< 


tee picture with so coutiouity o& story. 


Tals corperstics sade EVICEZSS°CiE= Sita’. It reqeests pemeiee. ca 
te sell the 1 mm. rigots. It appears thet <he temx will. short aboet $25,000 
of recovering its loa aeé ary sfiiticusl mousy receired for 16 mx. rigste will 
belp to Sis shortage. Mr. Bilis sovei that we cooperate in this wstter. 
ur. pa the motion aed it was carried uzarimusiy. This corporstia: 
bat = deal Sér five pictares acd it expired Jamuary 1, 1545. [It tae spent 
cons idegitle money with respect to future pictures a4 Mr. Bagnall telleves that 
i¢ be wise for us to extend the presest comtract to cover ose picters to 
discharge s peesitle soral cbiigstics. The profucer cam protably gst rew stocs 
for cae picture. Mr. Sagesll moved that the proper officers of the corperatice 
be autborized te extend this agreement for cue picture to December Zl, 1345 
provided ail the apprevals now i= the existing comtrect are retsained is the 
extended nqgtenct. Er. Agvew seconéed the ectice and it wee carried usanincusiy. 

BUS FB 

ims taken ist: open partsership bis former silest partrer Sem Denbow. 
They are desirms of making @ fistribetice contract with us t eqver S2LamrsSt 
IS SOLLTWD and TEE LIVE OF SMT GEES. cue picture wold be made is 1545 
amd the other is 1546, United Artists Corpommtice to bere approval of cast, 
= @tceters. After comsiterstle tiscussian, Er. Hills sacred thst the corporsticn 
quter into @ distri Dctice cattrect with Bétweri Golée: ant Sam DesBow or their 
. Corporation for 6 picture tc be tesed upan the redis progres formerly known os 
BERALTAS: A¢ SAGDI'S, now peme= as SZRAEPAST [5 DLLTOOD. to star or feature 
Pom Bresenms, Usited Artists Corporstion to have cust acd story sppreval, an the 
2es plus stanéert teres. Mr. Dentact seconded the ecticn aed it wus carried 
wear sccusly. 
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a4 RE - Fak ae 
after Uiecceston. Mr. Mills reqeestet that Mecacemest reer in close 


-jacn: stth this si Suaticn. 


5. Se ass eee 
Secmmes -f ‘ootage restrictions. gamy of ‘the croéucers sag sot Se atle 
o QBet either \betr starting tates or ‘heir isiirery ites. lacagest ws 
_satrocted © ‘age sucht eters «= were cecessary to seme sure “Lat ‘tie compamy iii 
.ot (see amg croguct “ecemse of she jeovermmental restrictices = footage and wre 
mchortzet om cemaif of the company *o execute such exteesicn of tate iccuments 


= wali © .wesesarr ‘co crotect he wrrorstice's gts. 


Sy ee ce ae a eed . 
The Chaireem sported -sesist of = check ‘rom sited artists Theatre 
= Sap Tremetseo of 590.000 o@ sccoumt of the orofite of this theatres. Ze alse 
statea las \e corrormticn sas = Premctise sgreepest with *his ‘hestre fia 
oxsiree lectesber . 345. She ‘erzs are o@ «@ sliding scale “esis comsizcg 8 
a2 es Ui atRRthnn: te Tadted Aathate prodieat, the theaters dice uses seus 
loiamBia afd cose ‘otrersal pro@ect for second ‘watures. Joe Slasenfelé bas 
comtrol of (he campagement of ‘hs ‘hestre. Sas Chenin ntnelin Cena tes 
== » certuershi> arrangement coreriag ‘hes Tower Theatre >* Low iegeles, wie 
3 l\eeetse arier “hes aueagement of fr. Slasenfsla. ‘She Szicem recuested = 
casgpttsieattess:Stinan ben naiilneies Cas dildiniags cits wills tin easiapiaitain sanieitits ape tials 
wrth Gr. Gameeteli apt Ory So set. op “he situations iz Los zgeles med enisercr 
‘ g@% car pro@ucers ‘o go along vita wr. Glowecfelé. Mer iiscussice, Er. 
“omnypacter sowed ‘hat .: is the sease <i ‘he Scart that s Franchise showlé Se 
otferee for che cwe theatres, camely ‘he ooe ic Sem Peeccisco me tte oe is 
_o® <pgetas, ©o \ncorterste is .t = seg of oor producers as possibile, provided 
= ap mo tate uuitasle cotlet com be speared tz Zollypwoed tc sxpplemect “es 
apgeies. df. dills seecuted ‘he sctice amt (* wes carrieé comisously. 
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crene« tine proses: reasine: ¢° S200 -pe> wee oo OSetem Gotan geet ate 
“2 creer to cove: ten etm exeemec i etimeee Gge Ghee cope wd 
te acct SS. ee weet Cfewewrs 0 oTeqEetse Sat 2 uo @ ae a 
= fuebite me ee ae ell tae oprosabe comset (Sm Coweseer 9 eee 

ip tComeettion @it t55 2ee—e11. © ..oe cep ee ee 
eas 2 6 preperiag @ tat! fc Cla ee oe oa 
2 Ta se 

Stee 4uecestim. = Ellis nove: 2 Boeerer - toemecee oc 
tae cosprrsiicat's resiguetss: & fee iectag ficwer STenuesro am Seuss 3 
o geetice @ provies’ » fer stints © ~eeecssicg Geo ee Sores oe 
= PRlis eanocoeemeet: acc co of 2¢ tet Tl steerves Geo ikcias Goce 
Sremscerm ao Jitvtieticer assecstiign. Ff «gee eecome Sesus ae Soo 
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RESOLVED, that the Board of Directors of this Corporation, 
om behalf of its owners, officers and employees, extend wy 
their sincere sympathy to Mr. Paul Lasarus, a valued spployee 


of long standing, om the loss of hie beloved wife, Hattie ¥. 


Lazarus. 
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_QRITED aXTINT® CORP 729-7th ave FE WaRGH 15,1915 


PLEASE SERS FOLLOTING MIGHT LETTER TO POLLOWIEG ist OF maES 
AK Al ORESFES. 


wr. EB. Claude P 530 rift Ave., Tork, 8.T. 


Sttesreessistssaeeeseags 
A RROUWLAR MEETING OF THE BOARD OF DIRDCTORS OF UNITED ARTIE TE CA ORATION 
NTLL BE MELD OR WORDT, RARE 29,20469 49 22 4m-- a0 me consone on ome 
CONPOR:TION aT FROGSEVERTE AVENGE, BEW TORK CITE. 


GARRT J BULLER, ASST SECTT 


MINUTES OF MEETING OF THE BOARD 


A regolar meeting of the Board of Directors of United Artists 
Corporation was held at the office of the corporation, 729 Seventh Avenues, 
Wew York, New York, Tuesday, ‘April 10, 1945 at 2 P.M. 

There were present:- . 


Neil F. Agnew 
Charles Pp. Blinn, Jr. 
Isaac A. Pennypacker 


B. Claude Mills 
Rex Dennant 
Béward C. Raftery 
constituting a quorun. 
There was also present Harry J. Muller, Assistant Secretary of the 
corporation. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary.” 


1. HOQUICE OF MEBTING 
The meeting wes called pursuant to telegraphic notice attached to 
these minutes. 


2. MINUTES OF PENTIOUS MEETING 

The Chairman explained that Mr. Mills wrote a letter in which he 
suggested that an identification be given of the official capacity of Mr. 
Adams referred to in paragraph 3 of. this minutes of the previous meeting 
and that the initials F.Z.A. mentioned in the sme paragraph be expanded. 
The Chairman explained that the Mr. Adams referred to is Mr. Stanley B. Adaus 
whose official duty is Head of Consumers Durable Goods of War Production 
Board, Washington, D.C. One of the branches in the Consumers Durable Goods 
is the Motion Picture Division. F.§.A. referred to in the same paragraph 
is the Federal Economic Administration, better know as the Lend-Lease 
Administration. Mr. Mille moved that with these corrections the minutes of 


o * 


“a 
the last mesting be approved. Mr. Blinn seconded the motion and it was 
carried umanisously. 


3. ay STOce 

The Chairman reported that Mr. Stanley 5. Adams has now divided the 
independent producers into priority groups. In Group 1 he has placed David 
Loew, Sol Lesser and Bdward Gmall because they have produced with the greatest 
consistency. In the second group he has placed Hunt Stromberg, Jack Skirball, 
Seynour Nebenszal, plies Stone, Gharles Rogers, James Cagney, Benedict 
Bogeaus, Jules Levey, Bdward Golden and A,nold Pressturger. in Group 3 he 
has placed Mary Pickford, Charles Chaplin, Vanguard Files and/or David 0. 
Selsnick, Lester Cowan, Sig Schlager and Bing Crosby Producticas. I, the 
fourth group he has placed Constance Bennett on her future productions. 
There is enough stock available te take care of the first three groups. In 
ths first group, David Loew is alfowed one picture, Sol Lesser two and Rivard 
Small three. In the second unin Hunt Stromberg is allowed one picture, 
Jack, Skirball two, Seymour Nevensal one, Andrew Stone one, Charles Rogers one, 
James Cagney one, Benedict Bogeaus one, Jules Levey one, Bdward Goldes one 
and Arnold Preseburger one. In the third group, Sig Schlager and Bing Crosby 
Productions are to be allowed ome picture each. Miss Pickford is to get 
5,000,000 feet for.one picture provided it is in technicolor. Charles Chaplin 
is to be allowed raw stock at the rate of 250,000 feet per allocation up to 
1,200,000 feet upen his written application. After completion of picture they 
will give him enough positive for 365 prints plus foreign prints. David 0. 
Selsnick or Vanguard will be allotted 15,000,000 feet provided there is that 
amount available in the Group 3 priority. However, there is to be a ceiling of 
three pictures. British film is in the sane position as before. If there is 
anything left over after Groups 1, 2, 3 and 4 they will get fils. 


mae 
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Mr. Mdems state’ further that he would act have the facility to 
police the allocation of file used ty United Artists producers. Therefore, 
he arrmged with Mr. Raftery to have our employee, Earl Denison, go out to 
California to reep sacndiie pertaining to rew stock. Mr. Denison will keep 
a daily ramming record of the file used im profuction each day. Every tine 
an spplication is made, a certification aust be given showing the footage 
and other pertinent data. Mr. Denison will also try to set up a music and 
effects library. In answer to s question concerning the relationship 
between producer and United Artists Corporation with respect to raw stock, 
the Chairman explained that all allocation of film has been taken away from 
United Artists Corporation and the producers have all mate applications 
directly for their own raw stock alloteents. 


4. BOQSTIC amp FOREIGN BaczLogs 
There were then distrituted to the directors present the following 


Domestic Backlog at March 24, 1945 (Dased on pictures currently in 
release without taking forthcoming productions into account). 


Poreign Department Backleg as at Merch 5, 1945 (based on pictures which 
have actually been delivered to United Artists Corporation for foreign 
distribution). 


Im enewer to an inguiry the Chairman stated that he estimated that 
the domestic gross for the year 1545 would be $22,000,000. ait 


5. BEBESTER'S MILLIONS 

The Chairman reported that BREWSTER'S MILLIONS had been banned in 
Memphis, Tenn. and in connection therewith the Chairman read a telegram which 
was signed by Elmer Rice, Chairman National Council on Freedom from Censorship 
and by John Haynes Holmes, Chairman of Board of American Civil Liberties Union. 


6. ZXEANCLAL BEPoRTs 
There were then distrituted to the directors present the following 


reporte,a” 
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Estinsted Borlé-fiie Profit end Loss for the Fine Weeks ending 


Marca 3, 1546. 
Comdensed Operating Statement (Foreign coly) for the Nine seeks 
endieg March 3. 1345. 


Monthly CaBled Egport for the Eine Seeks ending March 3, 1546. 
Is euewer to an inquiry, the Giairme stated that he estinated the 
foreign grows for the year 1345 would be $12,000,000 and the world-wide 


profit $2,000,000. 

7. Sat Semers ~ Fee cares - 
The Ghairean stated that he hee bad mectings with Sap Brickiz who is 
esccciated vith Frank Caprs. Mr. Briskis advised him that Mr. Capra is about 
“te come out of the Army and he is negotiating with Joo Rosenberg of Beak of 
america for a revolving credit to cover two pictures a year. The willisgess 
or mmwillingness of United Artists Corporation te aid in the fisancing would 
eater inte these negotiations. Mr. Caprs will be in California lgril 2th 


acd theChaireee expects to see Liz there. 


2. ga Toca ess’ ie 

The Chairmen stated that Price, Watertouse 4 Co. promised the worlé- 
wide audit report by Kay 15, 1945 and he suggested Keg 2204 as the date of the 
ammmal Weetiag of Stockholders at 11 A.N., the Directors secting in the 
afteraces of the same 4gy. Mr. Wille sacred that the sreual Meeting of Stock- 
holders be held Bay 2, 1946 at 11 AM. at the offices of United Artists 
Corporation,>729 Seventh Avenue, Sew York, 3.1. Mr. Denmant seconded the —_ 
Sotice and it was carried uzanizacusly. 


9. Mame Bl, Peoria. ic. 
The Ghairmaz reported that the Béward Seall contract exrires Sertenber 
&, 1968. Mr. Quall hes « shooting schedule set up which inclades GEPTING 


SEIS GATE ant 5 second picters called SE GOST OF EOSTE CRETE. Ee 
is i= Prierity Grow 1 amd bes all footage seeded for these picteres. He hes 
requestei us te extend his present distribetion arrangement for « pericd of 
“5 faye ec that be map deliver these pictures bet ac others during thet 
pericé. The Chairmar reccmmendei that the extecsion be grected. Hr. Hills 
soved that the present Suall contract be extended for 45 days from tie presext 
ezpireticen date. >. Aguew seconde’ the motice anf it was carrie! csscizcus]y. 


10. SONER TERAPES - Les seeeles 

The Gaimas reported that be received from Leyi Fright documerts is 
commpection with the tower Taestre, ice szgeles, comeizstizng of & propesed 
agrement of partnership Wy mi betweec J-seph Eluperfeld4. Byxzis J. EcSerzey 
and Tuited Artiste Corporation and propcsed contract eugagine Joserh Bimeerfelé — 
‘oe aamage and operate the theatre for the pericoi of partzership, kis compenss 
tiem to be 3 of the grees receipts, cu the same teres wi conditices as bis 
cniiagnets te ths Gap Tabane dediatdn iiadh Sa tmaiiaieanills wean Wa 
‘Bese documents be signed Wy United Artistes Corperatics. Mr. Bills scvet that 
tae Beard axthorise the signing of the proposed agremme:: of partuership and 
the proposed amplayment contract, subject te approval of comes] as to form 
snd content. ier. Peunypacker seScated the ection asi it wes carried unantecusiy. 


ll. BESice oF Pucposgs Disterperice coprnaces 

ir. Peamypeczer esket whether it wrcli be possible fcr Mseagene:t whee 
it Sas comtracts of dietributic: te propose to give te sack directer is advance 
® statement of the particulars ec thet they may have thes Sow ix writtig ‘a 
uaderstandalie form before the meeting. after éiscussios, Er. Peanypacker 
moved that if any distritition proposition is beeught up before any necting 


nithent ai} directors Rering Red five days previous notice of the details any 


o> 


director shall be free te request Bo Vote at that meeting on that particular 
proposition. Mr. Mille seconded the motion and it was carried unseiaccsly. 


a 
12. $m SRLSEIN - ream capes ‘ 

Mr. Peanypacker stated that in commecticon with any question: of 
finemeing Prank Capra, he is dubious about the propriety of eepplying cask 
from the funds of the corporation for reasons which hare been discussed before. 


The Ghairem stated that it was not proposed to supply cash to Gepre from the 
funds of the corporatica. 


The meeting the: eifourset. 


~~ - 
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Earry I Muller, Secretary 
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WAIVER OF NOTICE 

seed tinal of t 
STOCKHOLDERS OF UN 


i 


UNITED ARTISTS CORPORATION BREET By 


= r 
We, the undersigned, stockholders of UNIT?D 


ARTISTS CORPORATION, do hereby waive any and all notice required) 
! 


by the Certificate of Incorporation and the By-Laws of UNITED 
i 


ARTISTS CORPORATION, ané do consent that the By-Law amendment 
set forth below may be considered and acted upon at the meeting 


i 
HI 
i 

of the stockholders of UNITED ARTISTS CORPORATION to be held on | 
é Pa 

June 5, 1945, at 11:00-A.M. at the office of the Corporation, 


729 Seventh Avenue, New York, New York: } 
"Section 4; Organization Meeting and Election of 
ee 


| yf 
The Board of Directors shall meet following the~ | 
annual election of Directors and other officers | 
at such time and place as may be designated by — 
the stockholders at the meeting at which the i 
directors are elected. At such meeting the Boa 
shall elect and appoint such officers as it shal 
determine. No notice of such meeting shall be | 
required," | 


Dated: New York, June 5, 1945, ~ | 
THE PICKFORD CORPORATION | 
By (Signed) Igaac A. Pe acker | 
VANGUARD FILMS, INC. t 
By (Signed) Milton Kramer 
CHARLES CHAPLIN 


By (Signed) Charles Schwartz 


- = ; 
i 
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A meeting of the stockholders of United Artists 


Corporation was held on Tuesday, June 5, 1948 in York 


offices, at 11:15 o'clock, Mr. Edward C. presiding. 
. ,, CHAIRMAN RAFTERY: The meet 


11 now come 
to order. The first order of business is | 


he election of 
the Chairman. | 
MR. CHARLES SCHWARTZ: Don't you want your | 
| proxies firet? 
~ | GQHAIRMAN RAPTERY: Under the order of the thing 
} you have to do it the other way. 
; MA. ISAAC A. PENNYPACKER: Isaac A. Pennypacker, 
H as holder of the proxy for The Pickford Corporation, I nominate 
i and move that Mr. Edward ©. Raftery be appointed Chairman of 
this. meeting. 
t MR. MILTON A. KRAMER: As holder of the proxy 
for Vanguaré Films, Inc., I second the nomination, 3 
«.- The question was called for and the motion 
carried ... ; i 
“ __sguataMaBarTreRy: The next order of business 
is the presentation of the proxies to the Assistant Secretary 
| who will act as Secretary of the meeting in the absence of the 
| Secretary. Mr, Muller is the Assistant Secretary. \ 
MR. PENNYPACKER: Isarec A. Pennypacker prasents 
| the proxy of the Pickford Corporation dated May 14, 1945 
authorizing Isaac AT Pennypacker to vote the stock of that 


corporation. 

: MR. CHARLES SCHWARWZ: I present the proxy of 
Mr, Charles Chaplin authorizing me to vote the stock of Mr. _ 
Chaplin. 

MR. XRAMER: I present the proxy of Vanguard 
Pilss, Inc. authorizing me to vote the stock of Vanzuari 
| Filas, Inc. 2 
E CHAIRMAN RAFTERY: All of the issued stock 
of the company ig present by proxy. The proxies have been 


examined by the Secretary of the meeting and ordered placed 

on file and the meeting will proceed. 

i The first order of business is the election of’ 

| .Directors for the ensuing year. In order to proceed in ac- 

“—porfance with the Delaware law we will require two inepectore, 

| of election and the Chair will entertain a motion for the ~ 

| election of two inspectors. We have with us Mr. Buckley and 

| Mr. O'Brien. Unless there is some objection the Chair will 

| appoirt Mr. Herry D. Buckley and Mr. Paul D. O'Brien as 

inepectors of election for this meeting. Is there any objection 
As we proceed under cumulative voting, each of 

{ the stockholders present or by proxy may cast their ballots 

| of 12,000 votes for three directors, or in any other manner 

i ‘they may see fit to accumulate same, 


| ee» The ballots were cast ... 
CHAIRMAN RAFTERY: The Chair will ask Mr. 


i Muller to read the report gf the Inspectors of Election. 


. MR. H. J. MULLER: “The undersigned Harry D. 


Buckley and Paul D. O'Brien Having been duly sinner 


inspectors of Election of United Artists Corporation. at the — = 


Annual Stockholders' Meeting held on June 5, 1945, have faith- 


a 
fully and diligently canvassed the votes cast at said election 


and hereby report the following results: ; - 
Sydney Chaplin & 
E. Claude Mills ae 
Rex Dennant 


Nok SP! SCTE SESE STS Be 


Neil FP. Agnew 
Milton A. Kramer 


= eee 
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t ; Phillip Fr. sirr 
4 Edward C. Raftery ‘ i 
Franklin Cole: , 
Isaac A. Pennypacker 


|) each having received 12,000 votes. 


(Signed) Paul D. O'Brien * 
iM CHAIRMAN RAFTERY: The next order of susiness is 


i ‘ 
i ; (Signed) Harry D. Buckley 
H 


| the consideration of ree to the by-laws of the Corporati 
Aporoxinetely 2 year ago the charter of the Corporation was 

| amended and there have been inconsistencies in the present 
by-laws an? that amended charter. 

The first proposed amendment to the by-laws is 


an amendgent to Section ¥ of Article II. 
MR. SCHWARTZ: Why don't you take all the by- 
; iawe a6 a unit and we can have a vote on them in sccoriance 
with the proposals submitted to the meeting? 
CHAIRMAN RAPTEFY: It will save a lot of time 
and I will appreciate it if we coul’ do that. .Is there any 


tam oem, 
EEL WG NR de cana ge eat maa RO IY, 


, 
odjection? 
MR. PENNYPACKEER: It being understood, I Suppose, | 
that Article III, Section II will be chanzed by the —— : 
at the end of the first sentence of Seetion II of the abe, 
_ “provided that such applicatién is so filed not lees than 15 art 
| peter to.ite tiie Seeeeke aEE fax Gesn meeting." 
* | Ana that the following un-numbered paregraph rela 
_ ing to special meetings is change¢ ty the Karna words, ri 
*... or at the office of the Corpcration in Loe Angeles, | 
* California as may ..." and by the insertion in place of the 
clause stricken cut, the words, “unless otherwise directed 
by the Board of Directors. * 
- ’ Then there is another chan#®~we have noted in 
Article IiI Section III; the amendment will be_altered to read, 
"Notice of each annual or special meeting of stockholadge shall 
be cived fo each stockholder on record entitled to vote at 
, such meeting by delivering such notice to him ..+" etc., and 
§ by striking out the second un-numbered paragraph under Section 
Ill -- Mr, President, read the chance that you noted relating 
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to ininttianthons of proposed changes in by-laws. 

CHAIRMAN RAPTERY: “Any special meeting “=- if 
you start here; strike out the first part of that ¢own to the 
word “provided ...*. 

ME. FPENNYPACKER: May I sake a sugcestion? In 
case of any special mestine called for the purpose of amending 
the by-laws the Bgoposed smendmente shall be specified in the 
notice of the meeting. 

CHAIRMAN FAPYERY: fhet's right. 

MR. KRAMER: We = the 10 days. 

-m. PENNYPACKER: We have the 10 days preceding. 

CHAIRMAN RAFTE"Y: Wotice of any annual or 
Special seeting shall be given 10 dar# notice. ‘i 


MR. PENNYPACKER: We will strike out fros 
Section (zg) the last two wors which are "end officers". 


aa 


Is that all right? X 

CHAISMAN RAFTERY: That is right. 

Gentlemen, there has been furnished to each of 
the shareholders copies of the present by-laws and the proposed 
amendae by-laws. There has been spread unon the record of this 
meeting proposed alterations in the provosed adSnded by-laws. 
The Chair will entertain = sotion to snena the Sy-laws in the 
manner s€t out in the ditto combes.as-amended in the minutes of 
tats meeting. 
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we. Rae: SF goeont the motion. 


. The question wes czllea for... 


CHAIRMAN. RAPTEAY: Ali thote tn tazor-er?, *are*. 


MR. SCHEARTZ: I should like, Mr. Chairman, to 
recor’ a vote 2g2inst the snendtents on behalf of ¥r. Chaplin. 
I heve = statement which I hare prepareé which I should like 


to have mie 2 mart of the sinutes of this seeting =nd I have 


copies that I should like to present te esgp cf the other 
onl 


‘ 


Stockholéers present. ¢ 
CHAIRYAN BSAPFTEAI: The Cheir directs that. the 

copy Sf Mr. Schwartz's statezent be spread upon the sinutes. 
®t the eseting of the Stockholders of this 

corporation, helt May 5, 194:, the etockhotders,; over the ~~ 


Odjection of Charles Chaplin, purperted te adopt certain azend- 


zente to the eherter of the corporation, zor= fully set forth 


in the minutes of thet meeting. Wheat is now contemplated being 


done is to amend the by-lews to confors to there purported 
cheanzes arde in the charter. 

*On dehalt # charles Chaplin, I object to the 
patsrsze of these amenisents upon the same grounds that object? 


was t2ken to the suendments te the charter; to-wit. these Sro- 
pose? «mendments toe the by-laws following the charter azendments 
are im Vicletion of the azreeaents o£ :taniinc -azong the Stock- 


hol@Zere of the com-a7y7, in viclation of the fiducierys obdii- 
G2tions owine by the stockholders to esch other sand of the 
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relationship existing between them,in viclation of the by-lewe 
cf the commany 76 now in existence, in violation of the cherter 
of the corporation as it existed prior to the anéndsents pur 
ported to have been uade at the meeting nelé on May 5, 194+, 


anc that the said prorosec amend=ente to the br-lere are 


is there any objection fron any stosknalace present to en orel 


eo es ere et nd 


vote such eas hes been rec: red? I do-not went it to be saié 


at 2 leter date that we should heye voted by ballot. Eave 


you any objection, Mr. Pennypacker? 


~ 


MR. PENNY FACKEF: I have no objection. 
MR. SCHWARTZ: I have none. 
we, ERAYER: None. — ‘ fan em 


contrary to law.* to 
) Before announcing the vote on the acenérent, : 

| i 
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me PEWNYPACKE?: The recor’ shoulé show tht on 
behelf of the Pickforé Corporstion and as proxy for it, I yoted 
4,000 shares for it. 

MR, KRAMER: Vanguaré Pilus, Ine. voted 4000 


shares for the vote. ? 


— — 


? 


ae CHAIREAN RAFTSPY; ‘The Choir decleres the motion 
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Mr. Schwartz, I believe you h=é one other setter 
that you wanteé to bring-up at this meeting. 
MR. SCHWARTZ: If itis prozer to bring it up 


now --= 


oO 
QHAIPMAN RAFTERY: The only other matter we have 


ie that we give each of you a copy of-the financial report. 
MR. KRAMER: Do I take it that the Chair rules 
that the by-laws now being = are effectiveforthwith? 
CHAIRMAN PAPTERY : That ie richt. 
MR. SCHWAPTZ: I have prepared a statement, 
Mr, Chairman, in connection with the dietribution charces that 
have been made on the picture "Since You Went Away". I believe 


the statement speaks for itself and I shou é like to heve a oops | 


e 
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of this statement also incorporated in the minutes of the meeti 
I will be very glad to pragent each of the other stockholders 
with a copy. ~ 


I should like to orslly make the re‘uest ech- i 


tained in this memorandun that the stockholders tke eSticn at 


i this meeting to instruct their Boer: of Directors to comply with 


the requests mede in thie memorsndus. 

CHAIRMAN RAPTERY: Before any action is teken 
the Cheir would like to make a statement for the record as to 
the situation. 

. In the agreement dated as of October 4, 1941, 
which was executed on the 7th of October, 1941, there appears 
what is known as the Korda sliding scale. That is « craduated 
sliding scale --- = ; 


Me. SCHWART@: Mey I interrupt you to say, an 
agreement with whom? = 


—————— eee 


CHAIRMAN RAPTERY: David 0. Selznick Productions 
and United Artists Corporation’ After returning to New York 
it wae the view of the executives, particularly Mr. Arthur 
Kelly of the Foreign Depertuent, that the agreement as drawn 


could never be operated under without causing great expense iH 
to the company. Mr. Kelly prepared the corresponding sliding 
scale that had to be prepared for each foreign country because 
the Korda plan celled for aictribution of the world into sub- | 


- div siogg; and a figure corresponding to the $800,000 figure 


dome&tic was to be found for each country. = 

MR. SCHWARTZ: You say that in the Selznick 
aistribution contract there was a statement to the effect that 
the Korda formula is to be part of the Selznick contract? I 
don't recall any such statement, 

CHAIRMAN RAFTERY: There ie no such statement. 
You misunderstood what I meant. The formula that was set up 
in the pra ae contract was prepared by Alex Korda ané came 


“to be known here as the Korda formula. 


MR. SCHWARTZ: You are speaking of the foreign 
country distribution? — Sertcny 
CHAIRMAN RAETSRY: No, domestic and foreign. 
MR. SCHWAPTZ: Domestic and foreign? 
CHAIRMAN RAFYERY;: Right. 


a 


Mr. Kelly then prepared what came to be known as 


the Kelly formula which was the 25 per cent to $800,000 domestic) 


© 


here that Mr. Selznick and Mr. O'Shea and Mr. Seanlin, at the 
| meeting held at the Waldorf, agreed to the Kelly formula. 


never been able to get it in writing and I explained that under 
| the Kelly formula Mr. Selznick's compan} received far better 

| 

| consideration in the domestic but that we received better con- 


 Sideration in the foreign. I also explained that I had a 
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By domestic I refer to the United Stateé. Then, 10 per cent 

on all over $800,000; then in Canada, 25 per cent to $50,000 : 
and to. per cent over; England, 25 per cent originally to 

70,000 pounds end then changed to 90,000 pounds and 10 per cent 
over. The rest of the world called for the complete eliminati on! 


of a sliding scale and the substitution of a flat 25 per cent 


charge in the foreign field. | 
At one of the previous meetings of the Boar, 
+ é 
I explained to the Boam.that I had had a meeting with Mr, 
i 
Hi 


Selznick and Mr. O'Shea and Mr, Seanlin and tried to prevatl 


he doe 


upon them to take the Kelly formula in lieu of the Korda toreula| 
because we had concluded contracts with Messérs. Stromberg 
and Cagney on the Kelly formula with a further provision, howeved 
thet if the Selznick group did not agree to the Kelly formula, | 
they reserved the right to revert to the Korda formula, — 
MR, SCHWARTZ: Is that art of a written contract? 
CHAIRMAN RAFTERY: Yes. I told the Directors 


MR, SCHWARTZ: You mean recently? 
CHAIRMAN RAPTERY: Two years ago. But I had 


‘, ‘ 


without prejudice agreement signed by Vanguare in which we 


agreed to settle on the Kelly formuls without prejudice, the 
right of either the distributor or the producer demanding 
settlement or making settlement under the Xorda formuls if no 


agreement were reached. 


UR, SCHWARTZ: I don't quite understand that. 


“Do I understand that there is a writing today outstanding betwee 


U. A. and Vanguard under which U. A. has agreed to make distri- 
bution charget to Vanguard in accordance with what you call the 
so-called Kelly formula? There is such a written paper out- | 


stending toca? 


a 


CHAIRMAN RAFTERY: Yes, 
MR, SCHWARTZ: And that paper is to the effect 


— 


that the same is without prejudice to the right on the part of 
either party thereto to repudiate the paper? 

CHAIRMAN RAFTERY: That is right. 

MR. SCHWARTZ: So it isn't a bindine dgcusent 
on the part of United Artists or on the part of Venguaré? In 
other worde, the matter of distribution charces is still open? 

CHAIRMAN RAFTTRY: That ie right. 

MR. SCHWARTZ: Of course, we take the position 
that there ise writing, a valid writing outstanding, Setween 
United Artists and Vancuard that those distribution charges fF 
heave no§ been made to Mr. Selznick or to Vanguard, that so far © 


- 


ae the domestic recefpt® are concerned, Mr. Selznick or Wencuam:. 


‘hy, 
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hee gotten the better of United Artists to the extent, up to 


i 

Gate, of about $150,000. 
CHAIRMAN RAPTERY: Mr. Schwartz, I haven't t 

finished. 7 : 
MR, SCHWARTZ: I dicn't know there wes a writing. 

I wanted to get that clear. i 
CHAIRMAN RAFTERY: It is the earnest hope of t 

managezent, and has been, that we’ Will be able to-get t ht i ’ 
to settle under the Kelly plan, and I will now show you why. i 
Ma, SCHWARTZ: Because I don't know etnee i 

the Boar of Directors has that hope of settling under the Kelly 
plan. If the Kelly plan is less advantageous to the Corpor=tion 
than the distribution teras now set forth in the contract _ : 
with the Vanguard Piins Corpgration, it i6 to the disinterest of 
United Artists to adhere to the Eellr plan and volunterily give. 


up ite benefite of the present contract with Vanguard. 


—- 
v5 (and 


CHAIRMAN RAFTERY: I want to show you why it has 
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been the hope of management that the Kelly plan will prevail. 


a 


As of today, estimeting the gross of "Since You Went Away" at 
$4,554,000, United States, anc $216,000 Canada, Vanguard will 
receive on “Since You Went Away" $105,229.63 more uncer the i 
Kelly plan than under the Korda Plan -- that is the United | 
States and Caneda. 

On "I'll Be Seeine You" estimating the gross 
at $5,140,000 combined United States and Canads, Venguard will 
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Bore uncer the Kelly plan than under the Koria plan, ané on 


receive $26,514.28 more under the Kelly plan than under the 
Korda plan, or a total of $136,742.91 on both pictures. 


MR. SCHWARTZ: By the Koréa plan, I understand 


you to mean the present terms of the Vanzuard distribution 


_contréct? 


CHAIRVAN RAFTERY: Yes. On foreign, on 
"Since You Went Away", United Artists will receive $85,000 


Osccxtzes 


“I'll Be Seeing You", $60,000 more under the Kelly plan than 
under the Koréa plan, or a total of $145,000 more distribution et 
fees in the foreign than we get in the domeetic. - ; z 
MR. PENNYPACKER: Dia you say $145,000 gore? f 
CHAIRMAN RAFTERY: Wo, $145,000, which is 
about $9,000 more under the Kelly plan than under the Korde 


plan. That is estimating the grossés. 


e-. Off the recoré diccussion ..,. 
CHAIRMAN RAFPTERY: Thie is the more important 


thing. We all have fond memories of Mr. Kord= and one of 

Mr. Koréa's great vices was that he could be very complicated, 
perticulerly in setting up a formula. It is impossible for us 
to estimate how much it would cost accountinc-wise, by way ef | 
additional clerics1 help, adéitioneal records, ete., in omer F 
to compute esch of these foreizn countries on sliding Seales 
an@%o make the reports that would be necessary. In ad@ition, 


we would lose substantial money if we resorted to the Korda 


Bore favorable to United Artiste on pictures that gross up to 


plan for Stromberg or Cagney because the Kelly plan is much 


$2,000,000 domestic than the other plan. That was the reason 
thet we Reve been urging and are still urging Mr. Selznick and i 
his associates to enend their contract, and that wasethe reason 
we got the without prejudice acreezent. 
Hovever, in "the interest of completing unfinished | 
Dusiness, I am going to ask the Directors at the first meetine 
after this organization meting, to ask Vanguard to either fish 
or cut beit, and either sien the asended agreement -- but | 
before Going so, I will try to get Mr. Cagney and Mr. Stromberg 
to agree that any amendment we make in the Selznick agreement Ht 


ee 
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shall in mo wise affect our existing agreements with then. 

MR. SCHWARTZ: I should like to make a request 
of manazement thst ech of the stockholders be furnished with 
& table of the distribution charges, firet, as set forth under 


the Selznick distribution contract, and second, ae set forth 


epapeny = - 
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under the so-called Kelly plan, both domestic, England, and 


28s 


the rest of the foreicn territory, in other words, the distri- 


Sion charges which were used as a basis by the accounting 
cepartaent in arriving at the ficures that you have - given. 
MR. PENNYPACKEER: Mr. Chairman: If I an not 

interrupting Mr. Schwartz or others, will you explain tc ze 
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what was intended by insertion in the written agreement of the — 
provision that it should be without prejudice? I am referring 
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So “Get > understené Fou cell the Eelly plen <né the suppie- 
wectal written <greement with Mr. Selmmick or with ¥=nruard 


+ Pettey altel 


Files. or instance. it seam thet mew terms wer= to be 
apcliec So certe:a pictures Sct without crejutice to 2 con- 


Temticn respecting ctaer pictures, or waet? 
SHAL=4A. SAVTERI: So. Mr. Seanlin and — 


- 


particularly S. Seanifa, who is the fiseal officer of Vangucrd. 
Sock Sie position taet the Telly plem wee gore umfsrorebie to 
Vameuari then toe Eoria plam setforth in the sontrect. I 
said, “Assuming taat it is, and I Emow it tent to any crest 
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@xtemt, Veaemuert if = ome-third ower of United Artists end 
23 fact owner will Se grestir prejudiced if w= bsve to ucke 
Sie Same s¢jactmests in the Stromberg snd in the Tamey con- 
SPScts Saat <r sow cutstending, neither of whom tre stock- 


Seléers in the somcany.* 
Sow, the reasom ‘or the insertion cf the without 


prejaiice, as far as we were concerned, I didn't want Vanguart | 
So cletm thet we Ged breached their contract oy settling on 
She without srejudice, that Sy accepting the Telly cetcteaeate. | 
Geet they were recomtisting we aad the right to settle on that 
Gasis. Thet wee the reason for the imeertion of the without 
prejudice in the exzshamze cf letters Setween Vangueri and 
Umited artists. 2 | 

_ me. PESeIPacrs=:- That is to say there was a 
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going to comply with Mr. Schwartz's redueset for she furmiening — 
of this information before the next Directors’ meeting tolioeing. 
' the ome todey. On thet basic, Mr. Schwartz, fo you not prese 
your motion, lesving it open without prejudice? 


| 
| 
| 
| 
| 
| 


ME. SCHWAPTZ: 2 woolé rother jeave the Statenent 
amt let it read ic it reefs ané press the statement as con 
tained in the minutes of the tiéeting. = 
.. PENNYPACT=A- Mr. Senwartz presents + 
Statement and 2 recuest that the stockholders Girect tne DS 
Fectors to fo certein things upen the baeis of facts Scecsed 

im their written request. It appears from the Precident's 
Statement thet all the facts are not stated there, ir tine 
aritten uequect, Y muni, aud as guegy Ser 4 tacietter. £ 
woulén*t feel justified an voting et the present sine upon sie 
peeis of the particl informetion for « resolution “irecting “the 
Directors to make certain cherge:, but I do think St ic entinely 
proper and correct anc feir tat <ne information snout be 
furnished ani thet the Direetor: enould investigace the matter — 
emi coméicer it. Mr. Schwartz nas not gece « ection am there 
if mo action proposet et this tin-. 

ME, SCHWARTZ: ‘That is right. 
CHAIFEAR RAPTEAY: The Caeir will thet 
Hr. Schwartz's statement be eprest upon the minutes amt at 

the sext meeting of the Directors 2efewing the ormentastior 
meeting 2 Tull feport will be presented to the Boar with tants 


and figures and formulae so that the Board may draw ite own 


conclusion from the facts and figures s6 presented, : i 


Sait 


«+. Mr. Schwartz's statement rezd as follows: ... 
“3 call the attention of the stockholders to = 
information received by me that the distribution terns charged 
by this corporation on the picture "Since You Went Away" to 
Vanguar? Pilms, Inc., under the contract of distribution to wh watch 
it succeeded, are not in. accordance with the said contract; that, 
Vanguard Films has been undercharged for domestic distribution 
up to this point approximately $129,000. On behalf of Charies 
Chaplin, I request the stockholders to pass & resolution fh- 
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structing the Directors and Management of this Corporation to 
recoup and recover the said sum from veneers, Filss, Inc. either 
by deducting the same from os future Genre of receirnts, 
or by suit if necessary. - : ‘ ge ns ‘ 
*I have no eae ee with reepe + to the diktingel 
made on this picture in connection with foretell dietributior. 
If Vanguard has been charged less for Such distribution than 
that provided for by the contract, than similar request ie 
made, I further request the stockholders to past a reéolutton 
instructing the Directors and Management ex Corporation to 
hereafter charge Vanguard Films, Inc. on 211" ‘Subsequent receipts 
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derived from the picture q Since You Went Away* we charges for 


Serer ee: 


domestic and foreign aisttibution in accordancs.wi th the eaié 
distribution contract. 


H 


| 


~ "I desire to call to the attention of the stock- 
holders that if any change has been made in the distribution | 
terms of said contract with the consent of or by arrangement 
with any officer of the company, the same is without warrant in ‘ 
law and not authorized by any resolution of the Board of 
Directors of tnis Corporation. * | 
CHAIRMAN RAPTERY: The only other business before! 
the meetift 18 the delivery of the Price Waterhouse report 


for the calendar year ending December-30,.1944 which was ' 
completed last week and I an happy to report that the combined 
loss of $511,005.57 --- 


MR. SCHWARTZ: Does it quote the profits from 
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pt Foduction company so the distribution end of the business 


Thies sustained a greater lose? 


Apa) 


e CHAIRMAN RAPTERY: You-had a $1,000,000 loss 
domestically, approximately, last year. That was due primarily | 
to your grose for the calendar year of 1944 domestie2lly which 
. fell off $3,500,000 from the year before. The gross t year. 
will exceed by several million dollars the highest set fe i 
company has ever had and there will be 2 very aubetentias 
profit on the operation this year, va 

MR. SCHWARTZ: Domestically? 

CHAIRMAN RAFTTRY: Yee, domestically and foretan.| 
The mayors gross this,company has Bete Gone and only did it 
once in the history of the jtiano. in 1943, wes £12,900,000, 


. 21 
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The present outlook is that we will do approximately 
$22,000,000 domestically thie year and there is plenty of non- 
Sliding scale grose in there, too. - i! 
MR. SCHWARTZ: In other words, it is your best : 
Judgment, Mr. Chairmen, that domestically, stending alone just 
on distribution, the company will be in the black for the H 
c*lendar year 1945? r t 
CHAIRMAN RAFTERY: Yes, ; 
MR, SCHWARTZ: I think you are an optimist. 
CHATP™AN PAPTERY On $22,000,000 domestic gross., 


“hen £, SCHWARTZ: eto. get nothing for distribution + 


a ; it 
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10 per ent, ‘ << i 2 


ERY:- We don't get ‘10 per cent. We ; 
MR. SCBWARDZ: All *he monies you are getting on 
"Since You Went Away"\are all 10 per cent -- all over $850,000. t 
Be ayers lot of 10 peA cent distribution. 


it We ought to have-this year, 
approximately five of the 22, six 


the al should be 
at Id per cent, but the balance should be 25 per cent or better. 
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We get 27 1/2 per cent on a great many ofNour pictures inelud- 
ing pictures like "G. I. Joe" and othere of importamre and we 
get 55 per cent on our shorts, k 


to Sctmaesew ome tot te 
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MR, SCHWARTZ: Those are just palliatives. You 
can't operate at 10 per cent. © 
> Fe on 
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CHAIRMAN RAPTERY: During the calendar year of 


A etree ere eS ee 


1945 our biggest pictures were on a sliding scale, yet the 
company made an important profit -- "Lady of Burlesque" and 
the Cagney picture of '43 =~ domestically; but there should 
be a very substantial world-wide profit this year. 


We fave-written out of the statement every . 


possible bit of water that - in there and set up a reserve to 


take care of the Spanish sekaticn and any other (€6seren currency, | 


and I believe a study of the statements --- | 3 2 


| 
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MR. SCHWARTZ: I see that on the income, arriving 


at the $311,000, there hae been taken off from the losses a sve] 


y. | 
posed refunc from federal taxes because of the carry-over pro- 


visions of the Internal Revenue Code, so that if you aidn't 
have that carry-over from actual operations, your loss would 
be $411,000. (fe 
hae My only statement in connection with this 
financiel statement at the moment is that the’ company cannot 
operate on these Selznick sliding scale bases. 
CHAIRMAN RAFTERY: TI would like’to supplement 


‘that and sey that your loss last year was primarily due, not 


to the Selznick contract -- not that I have e°" been in favor | 


he 


of - sliding scale; I have opposed it from the beginning -- but 


we did not have a feature picture delivered -- we ran into no 


due primarily because from September 1, 1943 to January 1, 1944 


backlog for the first six months of 1944, our gross for the 


first six months of 1944 is in excess of $3,000,000 less than i 
is for the first six monthe of 1945. After James Cagney 

delivered "Johnny Come Lately" on Labor Day of '43, the compeny | 
hed delivered to it "Two Russian Girls", "Voice In the Wind" | 
and two Hop-Along Cassiay pictures for the months of September, 
October, November and Mécember of 1945, We therefore had no | 
backlog to build up the tipet part of the year. i 


At the ateniot time, we have the largest backlog : 


of releaced and unreleased pictures in the history of the 
company. and wean pletuses of quality. 
Gentlemen, in view of the fact that we have : 
another meeting at 3:00 o'clock, unless there is something else, 
the Chair would entertain a motion to adjourn, 
MP. KRAMER: Is each proxy to get a stenographic 
copy of these minutes? | 
CHAIRMAN RAFTERY: janis. Before you make 
that motion, will you make a motion that the minutes as tran- | 
Scribed be the minutes of the meeting? 
MR. PENNYPACKER: I so move. 


j 
see Ene notion was seconded by Mr. Kramer ... | 
MR. PENNYPACKER: I move we adjourn. 
ooe! sue motion was seconded by Mr. Kramer ... 

| 
CHAIRMAN RAFTSPY; The meeting is adjourned. } 


ee. The meeting adjourned at 12:35 o'clock 
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Ye, the ung@rsicned, stocXholders of UsITeD tists 
— GORBSRATION, do hereby waives any en? sll notice reortred y ie 
Certificate oF Imcorn oration 2sni the By-Lavs of MRETSD J tists 
COAPUSATLON, ana Go consent thet the Sv-lee = onducnt set tortp 
below may Be consitered an® acte? upon ‘at tne meeting of tre 
" strekholders 3° y plete ARTISTE ee to be held on June 5, 
1945, 2t li 4.%. at the office of the > corporation, ‘729 Seventh — 


Avenue, New fork, ‘Nex s0rke RES 


"Section = 


Tha Boerd of biretors atl meet follorine the, 
annuel election of Direetors and other officers | 
at such time end slace es mar be by 
the stockholders at tre m * wnich the 
directors are elected. At®-such meetine the Board 
shall elect an¢ appoint such offieaéts es it shall 


phen air ye No notice of such meetjine shail be 
reovired.* 


._- — 


Dated: New fore, June 5, 1945. a 


THE PICKFORD CORDO2APTION 
ae 


te. the amdersicone<_ st stocthclters of GEEITEL antisis 
——* és ReTenr consent t*et the meetine of stockholders 
fox the election of i Directors calles oF the Directors of vEIT=D 
APT TSTS. CORS TION for Mey 22, 1945, at © i 4.8, at the office 
ot tite corceretion, which meetine wee -dfourme on My 22, 19:5 
amd Mer 7. TORS thromch I<ck of = TsOTaR rot SPs at li A.M. 
om Jane 5. i%S, 2¢ the oftins ofr the ee 729 Seventh 


c. mt we te 20 merehy consent emt weive any ant “sti 
_mBice roned Or the statuben ef t eivere, the Certificst- -r 
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werime wee ly epteicie Leegectios oo Lectio: 
Oitmer Aeticts Corperetiion, — tie tee Micdiusiicer” 
Sleeving, sec on Jame (0%, Gewe Tote Mer sige ee 
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& Beetizg cf te Seert of Sicecters of Sette! actiets Ceorperatias os 
- 
melt ot ee office sf the cerperstion, 7S Sewerts sve, Sew Tot, *.7.. 
Seeoter. Smee tf. 156 = 7 PS. 


E. Eter7 sctet os Sat cee ot Ee. Eller acta’ os Secrets. 

Tie Seat seer otlcuns’ “ce sew firecteos: ap‘ exteréef ris greetings * 
te sf tirsctess. 
1. wa ee 

Tie seetisg wes 2014 perwuee: *+ Beire- exe-tet Presi): for all 
Stoteusifet st tee stvets ters” seetizg oelt thet eevee. 
2 ee oP es ees 

Er. Bilis wewet cost “se resting o° tee eimrtes <¢ the prevism: sesting 
 tispenest Witt cioce ous sinetes sere circcleted t the ausbers of the «ld 
Beart. S-. Semmer* secortet tae ectice apt {*t eas carriet mumcimeetly he 
Sam. smee piste! cust cor es 2 se. somptte: excl‘ te sert % «Se ner eepber =’ 
es tert. 
3. Res oo cores 

Por Presitest. Er. Pemrpuecrer sexcuste! Er. be“te-y. Hr. Sole secméet 
<0 mepceetict. The Tesismen calle! ‘s- ctuer samiestice:. Shere being meme. 
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sm 
Mr. Pennypacker soved that sominetions be closed and that the Secretary be 
instructed to cast a ballot electing Ur. Baftery to the office of Presitent. 
Mr. Cole secentied the motion ani it was carrie’ four te tes, Mesers. Wille ant 
Dennant voting contrary, Mr. Raftery not voting. 

Por Vice President, Mr. Pennypacker nowinsted Grefrell 1. Sears ant 
George L. Bernall. Mr. Mills seconded the sapissticu. The Theirmer called fer 
other nominations. There being nore, Mr. Pennypacker govel that nowinetions 
be closed and that the Secretary be instructed to cast a ballot electing Feecss. 
Ssars ané4 Bagnall to the office of Vice President. Mr. Mille secontet the 
motion and it was carried six to one, Mr. Demnant voting contrary. 


- 
Yor Treasurer, Mr. Pennypacker nominated Mr. Muller. Mr. Mills seconded 


“A | “ne pomination. There being no further nominations, Mr, Peunypacrer sore? 

yy that nominations be closed and that the Secretary be instructei to cast « telict 
electing Mr. Muller to the office of Preasurer. Mr. Mille eeconfet the motice 
toa it was carried unanimously. é 

Por Secretary, Mr. Fennypacrer nominated Loyd Wrigst. Mr. Mille secontet 

the nomination. There being no further nominations, Mr. Pennypacrer sore thet 
nominations be closed and that the Secretary be instracic! te cast s balict 
electing Mr. Wright to the office of Secretary. Mr. Mille seconéet the section 
and it was carried unanisously. 

_ Tor Aseistant Secretary, Mr. Pennypacker nowinatet Pent D. O' Sri, 
Charles &. Millikan, Harry D. Buckley ané Harry J. Muller. Mr. Dennart seconiet 
the motion. There being no further nominations, Mr. Pennypacrer scvrei thet 
nowinations be closed and that the Secretary be instructed t> cast « telict 
electing Messrs. C'Srien, Millikan, Buckley ané Muller te the effice of Assistant 
Secretary. Mr. Dennant seconded the scotice amd it was carrie’ uariovasly. 

“™ for Aseietant Treasurer, Mr. Pennypacker naminsted Herbert 4. Veiner. 

Mr. Mille seconded the sotion. There betig no further nominations, Er. 
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Pennypacker moved that nominations bé closed and that the Secretary be mm : 
inst meted to cast a ballot electing Mr. Foiner to the office of Assistant 
Treasurer. Mr. Mills seconded the motion end it was carried unanizously. 
4. ZTMANCIAL EEPOR?S 
There were then distributed to the Directors present the following 
, ; 


reports: 


Estimated World-Wide Profit and Loss for the 123 Weer= Ending March 31, 
1345 and for the 17 Weeks Ending April 38, 1945. 


Condensed Operating Statement (Foreign only) for the 13 Weeks Ending 
March 31, 1945 and for the 17 Weeks Ending =, 28, 1945. 


Monthly Cabled Report for the 12 Weeks Ending March 31, 1945 and for 
the 17 Weeks Ending April 28, 1945. 


Consolidated Balance Sheet and Consolidated Income Statement as at 
Decenber *, 1944. 


Discussion followed the distribution of these reports. : 
5. COMMIPPES YOR EXPENSE STUDY 

"Mr. Pennypacker moved that a Special Committee of the Board be created 

to consist of three Directors appointed by the President from among those 
resident in New York City or its neighborhood to study the question of reduction 
of expenses of the corporation and to report to the Board as to the advisability | 
of reducing expenses at their earliest convenience with mthority to expend net 
more than $2,000 for the employment of clerical assistence if, in their opinion, 
euch agcistance becomes necessary. Mr. Mills seconded the motion with the 
Proviso that each stockholder would be revresented by one of the directors 
appointed’. This motion was carried unantuously and the Chairsan appointed Mr. 
Siff, Mr. Mills and Mr. Cole; Mr. Siff to have the right to hare Mr. Agee 
substitute for him, Mr. Mills to have the right to have Mr. Dennant substitute 


for him and sad a vs to have the right to have Mr. Pennypacker substitute for 
as 2" 


The Chairmen explained that problems have arisen in connection with 
employees who are sick and employees who have been interned in prison camps 
and he suggested that a Committee be appointed to determine what salary or - 


back salary payments should be made to such individuals. Mr. Kremer enggested 


that Management prepare data concerning such individuals an? make its 


recommendations. > 
7. CORRBOTIONS OF MINUTES OF PREVIOUS MEETING 


; Mr. Sintipiahiee euzgested that certain corrections be mate in the rinntes 
of the meeting held April 10, 1945. after discussion, Wr. Mills nored that ai 
reference to Item 5 conceming BREWSTER'S MILLIONS benning in Memphis be 
deleted from the minutes. Mr. Dennant seconded the motion and it was carried 
unan isously, 4 

Mr. Pennypacter stated that Item 10, the minute relating to the Tower 
Theatre, Los Angeles, should be corre¢tei to show that counsel for the company 
had acproved the partnership contrast and the management contract as stated by 
Mr. Raftery. The Chairman then informed the meeting that Leyd Wright, West 
Coast counsel for United Artiste Corporation, prepared il approved doth 
contracts and that general counsel had spproved the documents, whereupon it 
was agreed that the mimtes of April 10th should de corrected to reflect this 
fact. , -s . 

With respect te Item ll, Notice of Proposed Distrilmtion Contracts, Mr. 
Pennyoacker stated that hie motion was that “Management is raqueste’ to fumteh 
to each Director not less than five days in advance of amy reeting at which ony 
distrittion contract or contracts are to be sulmitted for consideration — the 
Board of Directors, a written statement of the particulars ani essential facts 


relating to each of euch distribution contracte, and that my Director may 


“eg 
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request postponement of action upon any distribution proposition which is not 
described in such written statement". Upon motion duly mafe and seconded and 


unanimously carried the Secretary was instructed to correct the mimtes of 


_ April 10th so that they would conform to the language of the motion which Xr. 


Pennypacker put at that meetinz. 
8. 2) D af 8 
Mr. Kramer moved that the resolution on the books with respect to Notice 

of Proposed Distribution Contracts as corrected be amended as follows: 

If any diétribution proposition whether or not of first tepression and 

(neluding any medifications, extensions or cancellation: of existing 

distribution contracts is brought up before any meeting without all 

directors having had five ¢ars previous written notice of the details 

“with respect thereto, then, in Shs aieaneal ‘ exiver on the part of 

ald directors present ‘at such meeting, no vote shall be taken at that 

meeting with respect to that particular proposition. Mr. Mills seconded 

the motion end it was carried waaniseusly. 
9. HARRY SHEBuaN 

The Chairman explained tnat Georze Bagnall so hmitted a@ proposal from 

Harry Sherman requesting a three year fistritutien contract under which he wuld 
agree to make six Hopalong Cassiiy pictures each year and have the right te 
make a minimm of one feature Length picture and a maxim of tro feature length 
pictures in each year, said features to cost in excess of $600,000. The teres 
with respect to the Hopalongs are 354 for domestic and Enclish distritation, 
stendaré terss for the rest of the worl4s with respect te the feature lencth 
pictures 254 for Tnited States and Cangia, 34 for England and standard teres 
for the rest of the wrld; in connection with the feature pictures, Uaited Artists 


te have full control over cast, story amd director. Mr. Sherean has stated that 


cal a | LU 
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the’ operation of the United Artiste Theatre, San Francisco. Mr. Mills soved to 
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he is adequately finaaced, has the California Studio under lease and file will 
be available to him based upon his past record of producing pictures. This 
matter was tabled for the next meeting. - 
10. [0S ANGELES AND HOLLYWOOD THEATHES 

» The Chairman distritited to each director present a copy of agreement dated 
May 24, 1945 between Blumenfeld Theatres, Bluac-United Ce., United artists 
Corporation and Sutton and Galeton, as well onl copy of the auditors’ report on 
ratify the agreement entered into ‘and executed May 24, 1945 wy Mr. Raftery on 
behalf of Ynite4d Artiste Corporation with Blumenfeld Theatre, Blumac-United Co. 
and Messrs. Sutten and Galston and that Mr. Raftery be further suthorized to enter 
inte a permanent agreement carrying out these interim arrangements subject to the: 
approval by the lezal department of the terme thereof. Mr. Pennypacter stated 
that it is note4 that the prelisinasy understating expressed in the letter agree= 
ment dated May 24, 1945 addressed to Sutten and Galston provides specifically that 
the formal written agreement shall te approved by counsel. Mr. Pennypacker 
seconded the motion and it was carried, Mr. Siff and Mr. Kramer not voting. The 
Chsiraan stated that the anette of selling United Artists. pictures would be up 
to the Sale# Department and the individual protcers. 
11. SAM BRISKIN ~ FRANK CAPRA bow haul 

The Chairman stated that at the last natin he was asked to see Mr.Brisria 

ané he hag since had about fs. meetings with his and he finally had Mr.3riskin 
put on paper the type of deal he proposes. Mr. Mills stated that he now invokes 
his five day privilege and requests that the proposition be sent to each Director 


in writing. 


The Meeting then adjourned. 


Sf .-.1@ t 
“ mg Pg ak ea BING 


Harry J. Maller, Secretary 


4 seeting of the Beari of Directors sf Teited Artists Corporation 


was belé at tse cffice <f the corporation, 722 Seventh Averme, Fes Yors, Bev 


Torm. Tueeiay, Pauly IO, 1345 at I. ay. 


Tee meeting was called serscamt tc telegraph:: actice attached t= 


tnes?e gizcctes. 


- ES of Peres ews 


Hr. Bills sewed tast the reading of the sizutes of the previous nesting 


be tisperset with since euch eimctes were circzlated te all directors and 
Steed fers. Sails Mie as. 


3 Bee: + sags 


She Shaivmp state? thst be bad been asked te reat to the Beard s 
Letter under tate cf July 2, 1945 adireesed to &&: ty Hr. Sears. Ss letter 


is a ?fsllewce 


‘+. Seey are 

The Chaim stated that protects’sere rece:rel fra the Chinese 
Government after the release of SZABGZAI SESPIES act finally the British 
Goverment benzed it. Se Statens Cendian CeeeberSen-te sictecs hes aus 
deec distritsted ty us and the producer now wants us to either distri tte the 
picture or term it beck. Our foreign departeent recemends end Nenarcenent 
comcurs that we shoul4 ters the pictere sack to the producer for these terri- 
tories. ir. Agnew moved that ws tern this sicture beck for these foreign 
territories, securing & prover relesse fram the preoéucer. Wr. Eramer seconded 
the ectics and it ams carried unasincssly. 


5. gaEOR? Faw qaoass wae 


The Coeiress reef frase « report prepared ty Gecree Bagzall om the status 


of mr varices pictures as follow: a = r 


Se - . 


(Preston Sturgis) 
(Golden Pictures) 


(Charles Rogers) 


6. 

The Chairman stated that he received letters from Mr. Chaplin and from 
Mr. Selemick recommending that the company give its insurance to Seligson and 
Shields. It was the consensus of the Board that this is a matter for Management 
to handle rather than the Board of Directors. 


7. 


> 


The Chairman stated that he hai sent to ohn director the proposition 
submitted by Mr. Briskin and that Management-fses not recommend this proposition. 
Mr. Mille moved that the corporation reject this proposition and invite a 
contimiance of the negotiations. Mr. Agnew seconded the motion and it was 
carried unaniaously. 


8. ZARRT Srey 

The Chairman stated that our Sales Departeent is very anxious to secure 
@ series of Eopalong Cassidys if they can get thee bat thers is no desire for 
She rman Spectats from anyboty. after discussion, Mr. Mills soved that 
Wanagenent be authorized te enter into an agreement with Harry Sherman for the 
production of a series of six Hopaleng ee per year for a period of three 


years om the following terms; 35% for United States, Ganade and England ~ 
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80% for the rest of the world; that ss regards the Harry Sherman Spectal 
Feature Photoplays, that Sherman is free to make » minimm of cae and 

maximm of two Specials per year for distritution throngh other distributors, 
unless Management is able to secure a first refusal on the Specials for world 
distribution then such right should aleo be secured, the terms for such Specials 
te be standard terus, namely, 27)4 for United States, Canada and Ingland and 
Sant to Sf for the rest of the world. Mr. Agnew seconded the motion and it 
wes carried unanimously. 


9. DAYID lomy 

The Chairman stated that David Loew had submitted a proposition for a 
distribution agreement to cover high-class musical shorts in color. The 
pictures would not run over six minutes each and the mumber of subjects woulé 
not exceed six per year. Mr. Leserman feels thet bo can use additional shorts 
and the Foreign Department is anxious to get them. ‘The terms would be 35% for 
United Stetes, qanada and Bngland and 50% for the rest of the world. We would 
make no investment, not «ren for prints. Management recommends the proposition 
and requests authority to close the best deal that we can for a period not to 
exceed three years on the terms indicated. Mr. Mille moved that Management be 
so authorized. Mr. Dennant seconded tDeotion and it was carried unanimously. 


10. MOREY sND SUTHERLAND ° 

Messrs. Morey and Sutherland pModuce the Plastic Cartoons. The Chairman 
stated that he wishes to work out a permanent deal with them instead of using 
options from year to year. He proposes either a thres year or five year deal 
with a minimus of 13 subjects a year, one avery four weeks; the terms are 35% 
for United States, Canada ani England and 50% for the rest of the world, the 
producer paying for all prints. Mr. Pemnypacker moved hak Memnatinaat de so 
authorised. Mr. Mills seconded the motion and it was carried unanimously. 


*%. ~ 
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ll. SAM BISCHOFP 

The Chairman stated that the proposition of Sam Bischoff to produce a 
picture with the background of the Hollywood Bowl came from George Bagnall and 
was sent to all directors. After discussion, he suggested that thie matter be 
tabled until more information is received concerning the type of picture to be 


produced. 


12. IStg, ; 

The Chairmen stated that we have a contract with Producing Artists, Inc., 
of which Arthur Lyons and David Loew are the principals. A query was received 
from Loyd Wright ssking if the corporation would be interésted in raking a deal 
with Producing Artists, Inc. with Arthur Lyons and without David Loew. It was 


suggested that the Boari await a specific provosition. 


15. INDBOWTY FOR DIRECTORS AND OFFICERS 
Mr. Mills moved that the corvoration shall indemnify and hold harsless 
each person who has served or shall hereafter serve as a Director or Officer of 
the Corporation from and against any and all clains end liabilities to which such 
person shall have or may becom’ subject by reason of his ‘baring heretofore or 
hereafter been @ Director or Officer of the Corporation or by reason of any 
action ail to have been taken or omitted by him as such Director or Officer, 
and shall mburse each such person for all legal and other enmpgenne reasonably 
* incurred by ‘in connection with any euch clain or sabi lity, previtel; however, 
that no such pers all be indemified against, or be reinbarsed for any ex- 
pense incurred in connection with, any claim or liability arising out of his om 
j@rose negligence or wilful misconiuct, The rights accruing to any person under 
the foregoing shall not exclude any other right to which he ae ve lawfully 


entitled, nor shall anything herein contained restrict the right of the Corpora- 


o 
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tion to ind@enify or reimburse such person in any proper case even though not 


specifically herein provided for.. Mr. Siff seconded the motion and it was 
carried unanimously. 


14. BOSTOH LRASE 
The Chairman requested that the meeting ratify his action in signing 


an extension of our lease of our exchange quarters in Boston whereupon Mr. Mills 
moved that the President be and he hereby is mthorized to affix the corporate 
seal and to sig, askaoulolige ed deliver said lease of the premises 52 Church 
Street, Boston, to this corporation on such terms and conditions as he deens 


fit. Mr. Agnew seconded the motion amd it was carried unanimously. 


15. S.I.MP.P. 

The Chairman stated that the Society of Independent Motion Picture 
Producers has proposed an increase in its dues. Under the new arrangement, 
United Artists Productions, Inc. would be required to pay $2,500 per year plus 
1/24 of ite Umited States and Canada grosses effective as of July 1, 1945. at 
a meeting of the Board of Directors of S.I.M.P.P., George Bagnall voted for such 
increase for United Artists Productions, Inc. but not for United Artists Corpora- 
tion. In a letter concerning this matter, Mr. ndenett state4 that $.1I.M.P.P. 
would like United Artists Corporation to handle dues in the same manner as it 
does with the Hays Organization, United Artists Corporation standing its pro- y 
portionate share and charging to producers their proportionate shares. On 75-25 
cores, (its wedi monk Weal Gaited Astiote Gonpevetinn would otis UAK-of the 
U.S. and Canada film rentals while charging its producers with 3/%. The Chair 
man stated that United Mists Corporation could not start paying S.I.M.P.P. 
until its Hers dues are discontinued in September, 1945. Mr. Pennypacker moved 
that consideration of the suggestion mais by Mr. Bagnall relating to am increase 


‘ 
in our contribution to &.I.M.P.P. de deferred pending receipt from an officer of 


the Association of a written prospectus of their purposes and plans and a 


os 


Pe 
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statement of their projected receipts and disbursements. Mr. Mills seconded 


the motion and it was carried unanisously. 


17, FINANCIAL REPORTS 


: Q 
There were then distributed to the directors present the following reports: 


Eetimate’ World-Wide Profit and Loss for the 22 weeks enmiing June 2, 1945. 


Condensed Operating Statement (Foreign Only) for the 22 weeks ending 
June 2, 1945. a 


Monthly Cabled Report for the 22 weeks ending June 2, 1945. 


Tentative Consolidated Balance Sheet and Tentative Consolidated Income 
Statement as at March 31, 1945 (with certain exceptions). 


The Frice, Waterhouse report on the Silverstone Plan for the 52 weeks 
ending December @, 1944. 


There was discussion concerning the distribution terms of the contract 
with Vanguard Films, Inc. ‘ 

at thie point, Mr. Cole asked to be excused and left the meeting. 

Mr. Mills moved that this Board accede to the request of the Management as 
stated in a letter from Mr. Raftery dated June 20, 1945 to continue negotiations 
with Vanguard Films, Inc. with a view to re-form the accounting terms of the 
contract dated October 4, 1941 retrosctively with terms to conform with the so- 
called Kelly Plan instead of the so-called Korda Pla as written in the contract. 
Mr. Pennypacker seconded the motion and it was carried, Mr. Kramer not voting 
without precedent, Mr. Agnew not voting without precedent. All other directors 


< 
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voted in favor. 


19. CAPITAL STOCK Tax rETUaE 
The Ghaiman stated that tax counsel and the Accounting Department recommend 


that a valuation of $15,000,000 be placed upon the Capital Stockfex Return of 


United artists Corporation. Upon motion duly made, and seconted and unanimously 
carried, thie valuation was accepted. F hs 


©. J. ABRIUE BANK 
The Chairman reported that he hai received a request from Devid Coplas 
to take on ancther British picture wrl4-wide without eny advance. If we take 
this picture om our quota problem is solved for sext year. Mr. Coplan would 
like tc have ome or tro aAditional British pictures for the dietribution 
business ip “nglanéd. Discussion then followed concerning the possibility of 
making a deal with Mr. Rank, possibly by selling hie a half interest in uted 
artists Corporation, Ltd. Mr. Dennent stated that Xr. Chaplin was opposed to 
selling a balf interest in the only profitable asset we have. Mr. Agnew stated 
thet Mr. Selanick evidenced an interest in the matter and Mr. Pennypecker 
stated that Miss Pickford mn more information. It was the consensus of the 
éirectors that the Chairman contact Mr. Rank before he left for England and see 
if there was ary deal of exmy rind or character that could be made with Mr. 
Bank and to report back to the directors. 


The meeting then adjourned. 
‘ 
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EAREY J. Muller, Secretary 
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Discussion followed comcerming the Secrlogs an4 the corrett firancia! 


position of the company. 


4. YsNOUAMD PIIws, Tec. : 

% The Chairman reported that Vanguard Piles, Inc. amd Tmited Articts 
Corporation signed a letter agreement incorporating the #s--allet Telly Plea 
instead of the so-called Korda Plan, which letter agreamest was turned over 


to the Treasurer. . 


5. LOS ANGELES AND BOLLYWOOD THRarEEs 
The Chairman reported that the theatres in Les imceles =i Eollywoot 
are open and rumning and doing very rell. 


6. MEN YORE Wipyes carom seeuees 

Mr. Sears reported that United Artists Corporstion has taker = 
obligation om the Winter Sarder Theatre, Few York for one year commencing 
October 1, 1946 om the basis of $1,000 per day as rect of the fcr walls. 
The corporation is guarantee’ the full amount of the rent and any iceses ty 
the Rank Group, which Group has preemptive rights for the playing of ite 
pictures. If = picture of amether of our profucers is played at this theatre, 
it would play om the basis of whatever the expense is ani the Sank Group would 
be relieved of its obligation @zring that pericd. Se were tee 
film rentals of the Rest: plotases foun Witel States, Gimafe caf Babin Ancsten 
are given as collateral for the guarantee and the tanks hare wxivet their first 
mortgage position om these pictures. We will spent ateat $100,000 os the ~ 
first piEtere for the front, marques ant advertising” Sle asekiy Sipeese vill 
be about $21,000 to $12,000 including rent. Mr. iills expressed bis feslings 
about the fact that this lease was signed withort the cricr approval of the 
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‘Board and requested that a copy of the papers be sent to him, 


\ 
ty 


7. FINANCIAL REPORTS 
There was then distrituted to the Directors present the Tentative 


nm 


Consolidated Balance Sheet and Tentative Consolidated Income Statenext as 
at June 3D, 1945 (with certain exceptions). 


8. Saree Gorpery srup10 

. The Chairman stated that the Samuel Goldwyn Studio lease runs wmtil 
1948. Under the terms of the lease, Mr. Goldwyn may remove the equipment 
from the Studio. The Studic is omed SOf ty The Pickford Corporation and 504 
by the Fairbanks heirs. Bank of America represerts certain Pairbanks heirs 
as trustee. The Bank has ‘néicated its willingness to sell on the basis of 

2,000,000 for the entiry Studio. On that basis, the portion shich the 

Bank has for sale amounts to approximately $7,000. Douglas Fairbanks, Jr. 
owns less than one-half of the Fairbanks 504. ‘he share owned by the widow 
of Douglas Pairbanks is alse for sale. Mr. Goldwyn id bidding for this stock. 
Mr. Goldwyn offered Miss Pickford only $200,000 for her stock. 

At this point Mr. Pennypacker res4 a telegram from Miss Pickford con 
cerning purchase of the General Service Studic and The Pickfort ~ Pairbanks | 
Studio. The Chairman explained that George Bagnall, in a recent letter, 
mentioned that Ben Bogeams is anxious to sell the General Service Syudic at 
the present time and has set a price om it of $800,000. ‘This zatter was 
discussed ani the opinion of the Board was that it was impessible to do any- 
thing at this time. Mr. Kramer stated that Vanguard Files, Inc. may be 
interested in Studic space and may be interested in acquiring one or both of 
these Studios, either alone or jointly with United artists COcrporatios. 


J 
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The Philip Yordam proposal, which was listed on the Agendas, was 
discussed and Mr. Mills moved that the Sorporation te not interested in 


this proposal. Mr. Agnew seconded the motion and it was carried unantsamsly. 


1. QAYID LEwTs ‘ 

The David Lewis preposal, which was listed on the Agenda, was 
discussed mt it did not hare Management's recommendation. Mr. Mills moved 
that the corporation turn fom this preposal. Mr. Agnew seconded the notion 
and it was carried umanizously. 


J. QONSTANCE SEmrert 

Th® Constance Bennett proposal, which was listed on the Agenda, was 
G@iscussed. The Chairman stated that the proposal was for two pictures a 
year for three years, story, cast gné director to be approve! by United 
Artists Corporation. The Chairmam stated that he received a recommendation 
trom Mise Pickford that Miss Bennett be given a distritution contract ani that 
a Chaplin director received a recommendation from Mr. Chaplin. A preposal 
was mate that the terms should be acre favorable to United Artists Corporation 
than these im the previous Constance Bennett contract and that the mumbe~ of 
pictures should be those requested by Miss Bennett, but an 
option granted to United ArtisBs Corporation for further pictures. Mr. Mills 
moved that the proposal be not accepted as sutmitted tut that Managerent be 
anthorise’ to submit a deal aére favorable to United Artists Corporation. 
Mr. Cole seconde’ the action and it was carried unaniacusly. 


22. MARRY SEEM 
The Harry Sherman proposal, which was listed on the Agenda, was 


Siseussel. Mr. Mille moved that it be disposed of Ww act changing the terns 


* 
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of the resolution aflopted at the georions meeting. Mr. Pe .cker seconded 


the motion md it was carried unanimously. 


13. CEASLES Cegplin 

_ The Chairma stated that Mr. Chaplin wants an ext m of oe 
year of kis ontract covering six SO ginute feature pictures. He further 
more stated that the corporation is bound te grant the extension becarse of 
an offer aade to each of the stockholders at the request of the Board. Kr. 
Sears stated that the market for these short features nc longer exists as 
it 2i@ a short time ago. After discussion, Mr. Eraser moved that the 
Boari resolves that, in view of the recommendation of Management, it 
prefers not to give ont any ciditeiuin of existing 6 winute feature agree 
ments, tut, in view of the statement made to the Board that the corporation 
is legally tound upon request e grant such extension, the Board requests 
each of the owners to forego their rights to receive extensions or, if 
extensions are demanded, to reduce to the ail possible sinimm the 
ancunt of product to be delivered thereunder and, in their failure to do 
sc, the Directors and Officers can go oe a ee 
ther, in such event, Management is directed to grant ies extensions as 
requested. Mr. Mills seconded the motion.and it was carried: Mr. Dennant 
voting against; all other directors roting in favor. 


4. ce sae VOM US 


The Chairsan stated that the distribution contracts of The Pickford 
Geuperation and Charles Chaplin covering feature pon pictures expired 
September 2, 1945. Miss Pickford requests an extension on behalf of The 
Pickford Corporation and me poneene Mr. Chaplin alse sishes an extension. 


She requests it for # period of one year or co-tersinous with the Vanguart 


contract, whichever date is later. After discussion, Mr. Raftery moved 


—$ nelen 
> . 
__-taat The Pickford Corporation's feature contract, shich expired Septenber 
2, 1945, be extended as per Miss Pickfori’s request on the sane terns and 
conditions to September 2, 1946. Mr. Pennypacker seconded the motion and 


it was carried unaninously. 


18. JOON ORIEESH 

The Chairman stated that Mr. Grtwrecs requests a distritmtion 
contract covering two series of shorts, one to be called "Worldwise’, the 
other "fonder Facts". Each series would be either nine or twelve pictures 


per year asd Mr. Grierson is asking for the same terns as we granted to 


‘ 
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Forla fm Action shorts, namely, 35% in the United States; 484 in Canada. 
Mr. Mills movea thatthe matter be tabled for further consideration, which ™ 


18. S.I.MP.P. 

The Chairman stated that $.I.u.P.>. has prepared contracts for its 
produceraembers to sign anthorizing United artists Corporation to pay to 
the Society on behalf of said producers 3/8ths of 14 of the gross rentals 
from United States ani? Canada. S.I.M. P.P. rlso wishes United Artists 
Corporation to pay 1/9¢ of its gross in the United States and Canada. the 
Chairman pointed out the fact that all of our contracts arenot on 75.25 


terns and where the film rental is 90-10, it would obviously be wifair for 

us to pay 1/8% while the producer is standing only 3/8%. Our Rays eed 
tion dues stop Septexber 21, 1945.. In accordance with the motion stopted 

at the last meeting, Managenent. soueanted certain inforszation from the 

Society tt no reply to this request was received. Mr, Pennypacker moved 

that senstiiiiaiiins of this matter be postponed until a reply is received 


< 
from the Society. 


o%e - 
17. LESIGATION 
The Chairman stated that although this matter appears upon the 
Agenda, he suggests that it be tabled as he unierstands there are conven 
sations going on with attorneys for parties other than United Artists Cor. 
poration. Mr. Mills moved that this matter be tablet. ur. Agnew seconded 


the motion an4 it was carried unanimously. 


18, EXeSTON swyaces 

The Chairman reported that George Bagnall signed an extension with 
Californta Pictures Corporation for the delivery of the second Preston 
Sturges pictmre. ° 


19. COMTDONTAL BE0Ps 

Mr. Sears stated that an Export Corporation has been formed by the 
other seven major distributing companies and.our participation in it is 
desired. This corporation would be used to combat Government legislation 
and State Control combines in such comtries as Czechoslovakia, Holland an4 
The Balkans, tt its first venture for which authority is requested is in 
Holland. The United States State Departzent has fallen dom on protecting 
motion picture interests and Mr. Sears heartily recommends that United Artists 
Corporation join in this Export Corporation as the only effective means of 
combatting state monopolies. in Holland, the Expert Corporation wmld ect 
as Gistritator of motion pictures for all eight companies and wuld choose 
from the product of mench companies only those pictures which it considers 
desirable to distritate and each company’s share of the reveme obtained by 
these pictures would be based upon the ratio of its domestic revene taithe 
domestic revenme of all eight companies. Counsel for one of the companies 
has.said that the domestic basis may not be used becamse it might de illegal. 
and they might use the gross in Bngland for the ratio basis. Applying the 


% 
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sameproceiure to onr pictures, each picture would receive reveaue proport fo n- 
ately to the revenue in England, whether the picture involved is distrituted 
tn Holland or not. Aside from the Export Corporation, the distrituting 
companies are asked to agree that in certain other countries euch as Italy 
and perhaps Belgius and perhaps Norway, each company limit its otput to 
25 pictures per year. In Italy this would work no hardship becanse it 
is physically impossible with the existing equipment and dubbing facilities 
to dad 25 pictures per company. Mr. Kramer moved that amthority be granted 
to Management to participate in the Export Corporatio, subject to the approval 
of counsel with respect to the possibility of violation of Anti-Tyust laws and 
with respect to the necessity of Baivers from producers, limiting the corpon 
ation's capital contribution to $5,000. Mr. Agnew seconded the motion and it 
was carried unaniseusly. 


20. ZORRIGN MANAGERS 

Mr. Sears reported that omr competitors have hired our Managers in 
australasia, Denmark and Belgium and we are taking the san who was formerly 
Manager in South Africa, Al Lowe, as & replacement for Australasia. Mr. Lowe's 
salary will probably rum about $500. per week. | 


Zl. SAuh LESAN 
Mr. Sears reported that Mr. Lesernan is going to leave the company. 
However, this matter is not final ed definite. 


22: RALING STUDIOS, LIMITED 
The Chairman stated that several years ago, Murray Silverstone nade a 
distriation contract with Ealing Studios, Ltd. which was pro@uciag British 


qeote pictures. It was an exclusive contract under which they were not pem 


—_ 


mitted to deliver pictures to myone else. Two of the pictures, namely, 
TORRUE WEFT TO FRANCE and SHIPS WITH WINGS were released in this country and 


y 
ay 


a 


= 


oe 


doth were failures, grossing less than $125,000 each. Reginald Baker, Managing 


Director of Egling Studios, Ltd. said he had an offer frea Bétie Small’ 
guaranteeing his 44,000 for the U.S. rights to certain pictures Imi that we 
prevented hin from secaring this money. After Mr. Silverstone left, Mr. 
Baker sent a protest against Alexander Korda taking on "Ur. T* and using 
Dlecked Pounds in payment for it. Howerer, this pictare was not taken om 

ty Mr. Eorda tut by Teited Artists Corporation itself. Mr. Baker complaics 
that we caused hie to lose £50,000 because we did not let him take the 
guarmtees from Eddie Suall. He now has a triple quota picture in England 
all finished. He has a contract with Renk for future pictures tut he wuld 
like te sell us the finished picture at cost plus a profit so that he may 
recoup seme of the £50,000 we caused hin to lose. Te are short a quote 
picture i= England’ right now. and coulé use a triple qrota picture. We cabled 
cur sam in Lomdom te give us am extimate of what this picture will do in 
Iaclant and are azsiting a reply. 


23. POLICY Be Poy eE Pe 

Some of the Directors requested that Management sulmit to the Board 
at the next meeting o plam or policy indicating the type of product the 
company should acquire and the type of distribution teras the company can 
Live under smd get that product with: showing what the company needs in noncy 
and facilities. 


24. 4 SEISKIN - FRamy Cuppa 
There was a discussion concerning the Sem Briskin-Frenk Capra 
negotiations ad the fact that these producers had signed with 2.x... 
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. October 10, 1945 


Mies Mary Pickford 
*Pickfair* 
Beverly Fills, California 


Dear Mise Pickford: 

he requested ut the Directors’ Weeting of Ictober 
Sra, the following corrections in the Minutes of September 11, 
1945 have been sade; 


S. ‘There has been added to the end of Ho. © the following: 
/ *The action of the directors in voting for the action 


that was taken does not any alterations of the 
rights of the producers er their 4istritaticas 
contracte.* . 


19. There has been aided after the worts “Kr. Kramer sovet 
that authority be granted to Management to carticipate 
in the Export Corporation" the words ‘said esthority, 
however, to be lisited at thie tise to Holland only”. 


21. The second sentence has been deleted amd im ite stead 
the following sentence has been inserted, *Howerer, the 
4ate ie cot fixed.*. 


Til, yeu Kindly correct your copy of the Vinutes to 
conform to the above. 


Yours very traly, 


8. J. waller 
Treasurer :. 
HM;:S 

This letter was sent to the following: 
Isaac A. Pénnypacker Milton A. Kremer Charles Chaplin 
Tranxlin Cole Philip ¥. siff Vanguard Piles, Ine. 
B. Clamde Millis Sydney Chaplin Gredwell L. Seare 
Rex Dennant Loyd Wright B4vard CC. Aaftery 


Beil fF. Agnew George Bagnall 


MINUTES OP MEETING OF BOARD OF DIRECTORS 
OE UNITED ARPISTS CORPORATION 


my 
A Special and Regular Meeting of the Board of Directors of United 


Artists Corporation wos held at the office of the corporation at 729 Seventh 
Avenue, New Yor, N.Y., Wednesday, October 3, 1945 at 2 P.M. 
There were present; 


* Neil FP. Agnew ° 
Milton A. Eramer 


constituting a quorua. 
There were also present Gradwell L. Sears and George L. Bagnall, Tice 
Presidents and —— J. Muller, Assistant Secretary. 
. Raftery acted as Chairman and Mr. Muller antes as Secretary. 


1. NOPICE OF MEETING 
The Meeting was called pursuant to telegraphic notice attached to these 
minutes. 


2. MINURES OF PREVIOUS sorer ING 

Certain cortections ware made in the minutes of the previous meeting 
and the Secretary was instructed to write to each director and afvise him of the 
corrections. Mr. Mills moved that the minutes of the previous meeting be 
approved ag corrected. Mr. Agnew seconded the motion and it was carried 


unanizously. 


3. MMORANDA DISTRIBUTED TO DIRECTORS 
The Chairman explained that Mr. Mills had written a letter containing 
a request for information concerning six items which he requested be afdfed te 
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the Agenda of the meeting. The Chairman then distributed to the seeting 
various memoranda which contained information concerning most of the itens 
requested by Mr. Mills. At the same time he distritated & memorandum from 
Johm Flynn concerning the aims and rmrposes of S.I.M.P.P. and a mettoranden 
concerning Item 22 of the last minutes, namely, Policy Regarding Future 
Product. 
4. SALE OF ODEON SHARES 
the diesekes talked about the mggestion contained in one of the 
memoranda concerning the possibility of selling 90,000 Ordinary Shares cof 
Odeon Theatres, Ltd. and 4,000 Preference Shares of Odeon Theatres, Ltd. from 
the sharee owmed by United Artists Corporation, Ltd. The tctal number of 
wghares omed in Odeon Theatres, Ltd. is 82,992 Ordinary and 4,277 Preference. 
These chares are in addition to the shares which thite? Artists Corporation, 
Ltd. owns in Odeon Cinema Holdings, Ltd., which latter corporation owns 
approximately 52% of the Ordinary Shares of Odeon Theatres, Ltd. Mr. Peanypacker 
moved that the President be aathorised to appoint “ee oe a survey 
of the situation to determine whether or not this 00 tas eeeene ten 06 ott 
such shares ani to report to the Board. Mr. Eramer seconded the motion and it 
was carrie’ unanimously. ‘The Chairman appointed Messrs. Cole, Siff and Mille 
as a committee for this mrpose. 


5. ZALING STUDIOS, ID. 

The Chairman reported that in connection with Item 22 of the last meeting 
the people in England saw the triple quota picture protmced by Baling Statics, 
Ltd. and advised us that it was not suitable for distritmtion by us. 


aoe - 


6. TEIMS FOR FUTURE rRODUCT 
There wae discussion concerning Patare product and the terms that ~~” 
? > 


could be offered to Producers. , ; 


4 


= 
The meeting then ad{ourmed until gigas’ October 4th at 10 A.M. 
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an aijourmed meeting of the Board of Directors of United Artists 
Corporstion was beld at the office of the corporation, 729 Seventh Avere, 
Sew Tork, §.Y., Thursday, October 4th, 1545 at 1° A.y. 


There were present: 


\ cons titeting a quoran. 
There were also present Gradwell L. Sears and George L. Bagnall, Vice 
Presidents and Garry J. Weller, Assistant Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


l. DS sere 

" ‘Mir. Ermer called the attention of the Board to the obligation of the 
corporation to sake s survey in foreig territories as set forth in the letter 
agreement datei October 4, 1941 sigsed ty The Pickford Corporation, Charles 
Chaplin, Alexander Korda and London Film Productions, Ltd. There wae discussion 
concerning survers sade by Mr. Landy Lawrence in 1942. Mr. Sears stated that, 
aot because of this olligation bat at a matter of good business policy for the 
company, he will sake @ trip to Latin America to study the situstion down there 
and will aske a report te the Boart upon his return. 


2. 
There mac 4 iscussion concerning the Goverment mit of U.S. vs. Paramount 
et al awed it was stated that this mit goes to trial on October 6, 1945. 
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S Tee res oe 

She Statice reterred te Item f =o Er. Bills’ letter emcersiag tte 
pte. tien of the company in relation te Tameusrt. Fe etatet thet if litigstics 
28 Started ageiest Venguect wf smorli eet sevarste api firtiect comeel. te 
stated thst be cendered a cpizioe <= 1543 ant as s remit cf Ste spinion te 
feels thet be anf Bis fice ace fisquslifie?. fe etete! chet be believes! thet 
Se commer shed? ceteais comes) af get @ oopScic = the powitio: of tie 
orPeT. Se Sartber wwstet tast tenguert os ¢cptemrlisei cg @ sctio ageiost 
Daitet sctists Serperstion beset come Seprmmer fistribctim of the te sictices 
thst bewe See Se! iveret. Ms. Ivars: state! that the Presifer: sext 2 sotice 
ts @act of the firecters cartaizicg siz picts of peesitle iirs = betwee tte 
cunpany sei Weegeart. Te state’ thet peregompes 1 apd £ Seal vith theatres af 
Saereiore fall as legal poctlems. fe Sirther stated thet peraecmet 5 deals vith 
The peesttie igeta ro Dettet actirt: Sespecsticm tz commectie ott) 1 2 
TEP wet et sizce the acrengemest vi Tivies Leigt wes wade years ag. 
Tacs iter werkt fall. Se stated taf peragces® 2 scucec=s the allege! Bet teal 
wet thst there is os@hing is “te velstisestire beteer Er. nar aed Er. Sel cice 
WEic® teterferes wit? Er. Selceice’s relsticestize with is camery. E>. 
Eraper is willieg te auke « fiscleerre cf these facts to Er. Pemxypecter 
cum? idence, etbject tc the acprewal cf bis cliest. Ze stated that this leeves 
as posritie Legil questices the ED eatter covered t: pecugces® 3 aot the pcist 
sade i= peregcegt 4. ‘She Seeicee acted Er. Erase te ore oust ierstic: te 
the peesitilig cf ttactesicg & Er. Perrppecker te oom‘ deece the BE deal. 
acter fiecusrict, Er. cele seret_ “Se it resclvet <iet tte cercereticn retatz 
tee fim sf Pepper, Setine, Stakes ant Sctoc® cf Pet ladelstia, Fa te comoect 
mm bebal’ of the commeny 6 e@uly cf oer -eletimestts wich tarot Piles. tec 
and Sigrid 2. Selerice, both ax te alleged teaches ty the srotecer anf alleged 
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Drascte: Tp tee distetbster siece Seteter 4, 1541 ant reader te the Foard cf 
*irectecs s lege) opietece clearly setting forth the company’s scositico: iz 
“tis matter ct te defer euch irrestigetio: ‘or tec weeks to exable Ge — 
yiatnes to cuted Hill Gh Gal Cine Cin Green te Rates abil: ta tenia 
ot met*. Er. Gaftery secceded the motice ==? it wes carrieé meatier. Er. 


PeaEyracstre> wot wetine- - 
#& is peict Er. cole ested to Se excuse? api ieft the seetiznz. 


S172, 

Er. Eills were? te table this ustter mi te irrite Er. Telex to the 
mext meeting te explais wast be cam 2s for the corpemffie. Eh deer 
seconded the ection and it wae carried <aseismsly. 


‘. £25 

E>. Sears exclaized that Er. 4] Lowe hae beer eeclcyed by the oo 
persticn for sorte thas twenty pears ad tiat be is leering shortly fer 
acstrelis aed %: asmme charge xf the Par asters territories. te ees 
that we put bin wilder a five yeer cuntansl, Q050. per aust for the firct tes 
years, $500. ser seek for tie secend tee years amd $600. ver week for the 
TLPNS pear. Er. Wills eoved that, Wesed cpm the reccmmendstiow of Er. Sears 
sat E>. Battery, Weeageeect be ectheorised t: eake at erzleyeect cortrect vith 
4. Lewes «por the terms stated, the cemtract ts previde that be is emplsyed 
uader the expervisice of New York iz the Foreign Departeect, that be car te 
aesigeed to axy territery mmf te axy @eties thst the Foreige Secartent rit 
tecite wen, that bis first assignment chall be the gestralasias assigeeert 
and the corperstin te bere the right to change thet ssrigmett. Er. Ages 
seconded the actime ami it was carried manieers!y. 


&. Soxstars sees 
There was of informal discuesicn of the Sometamce Semeett mstter. 


At this point Mr. Eraver asked to be excused and left the meet ing. 


7. Sage semus 


Bageall stated test there is a= acute shortage of rtedic ssece 


im Eollywood apd that if a Zistriteticn agreement were mate with Eazy 
Sherzar an arrangement coul/ be made to civre Thite! Artists’ rre@ecers first 
call om the Sarry Sherman estudio. There was further Mocmesio of this 


Batter tet =o action was taker. 


At thie point Mr. Temnrrecter atret to be excuse! mi left the 
weetize. " 
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A Special and regular meeting of the Board of Directors of Tnited 
Artists Corporation was held at the offices of the corporation at 729 Seventh 
Avenue, New York, W.Y., Tnesday, November 13, 1945 at 2. P.M. 


There ee, eae 


> a 


Neil FP. agrew 
Milton A. Kremer 
Peilip F. siff 


Tease A. Pennypacker 

Z. Clande Mills 

Rex Dennant 

Pranklin Core 

Biveri C. Raftery > 


constiteting a quorum. ™— 
wt 


There were also present Gradwell L. Sears, Vice President and Harry 
J. Muller, Assistant Secretary. 


Mr. Raftery acted as chet rman ani. Muller acted as Secretary. 


1. HOTICE OF MEEPING , 
we - 
The meeting was called pursuant to telegraphic notice attached to these 
sinutes. 


2. MINUTES OF PREVIOUS MEBFING 
Mr. Mille moved that the reading of the mimites of the previous meeting 
be dispensed with since such mimtes were circulated to all directors and stock. 
holders. Mr. Dennant seconded the motion and it was carried unanimously. 


3. YANGUARD FIIMS, INC. 

The Chairman reported that Vanguard Piles, Inc. has now requested a 
distribution contract covering 60 mitute feature pictures similar to the 
contracts of The Pickford Corporation amd Charles Chaplin. He stated that he 


would send such a contract to Mr. Kramer as soon as it was prepared. 
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4. w GELES | 
The Chairman stated that he received a letter from Mr. Denzant 

- making certain inquiries concerning the operation of the four theatres in 
Los Angeles. In response thersto he stated that the nature and extent of 
profits of these theatres will not be determined for another four or five 
wouke. He hae been informed by Mr. Blumenfeld that the theatres are all 
making good profits except the Hawaii Theatre, which is saking a profit mt 
not a satisfactory profit. ‘The film rentals from these theatres have not 
been adjusted becmse the final expenses of the @heatres have not yet deen 


determined. However, the tentative film rentals are as follows: 
s 


G.I1.d0E % $33, 800 
GUEST WIFE 28, 800 
SOUTHERNER 21,000 
COLONEL ELD 3,400 


The Chairman stated that _the. company received sienna for contri. 
butions to the Rational War Fund and to the Greater New York Fund. Last year 
the company contrituted $10,000 tc the National Wer Fund which was credited 
$2,500 _to New York City and $7,500 to other exchenge cities in ancunts 
varying from $100 te $500 each. Last year's contritution to the Greater New 
York Fund was $1,250. The company has received considerable urging fram 
‘various important exhibitors. Mr. Agnew moved that the company make the care 

“contributions as last year; namely, $10,000 to the National War Fund and 
$1,250 to the Senter Wew York Fund. Mr. Cole seconded the motion and it was 
carried unanimously. 


-s . 4 


6. COMPANY OWNED PICTURES 
The Chairman stated that he received a.written offer from Georze J. 
Schaefer on behalf of himself and a group of people of 


1. The sum of $1,000,000 in cash, or 


2. Alternatively, an advance of $750,000 against 50% of all monies received, 
said advance to be recouped from the 50% 


for the following pictures which are owned by the company or its subsidiary, 


All Paramount pictures, consisting of three features, five Sherman Specials, | 
ani 13 Hopalong Cassidys. | 


-_ | 


All Wenger pictures, consisting of 17 features. 
DANGEROUS JOURNEY : 7” 


™ BS OR HOT TO BE 


Under the proposal, all rights would be conveyed to Mr. Schaefer and his group, 
including the 16 Mi rights and the television rights. Mr. Schaefer would 
personally. supervise the distribtion the pictures world-wide. Mr. Raftery 
has informed Mr. Schaefer that in the 6vent a deal is consummated, Mr. Schaefer 
could only distritute these pictures when the period of distritution dy us has 
terminated under our contract with United Artiste Prodmctions, Inc. Certain 
Venger pictures have participation arrangements with directors and stars tut 

no discussions have been had with Mr. Schaefer senutiaing these participations. 
Mr. Agnew moved that.the Board mthorize Management to negotiate. Mr. Mills 
seconded the motion and it was carried unanimously. 


7. YOICE IN THB WIND ‘ 
The Chairman stated that the company has an opportunity to sell the 

rights for Continental Burope to Film Classics, Inc. for WOICE IN THE WIND 

for $25,000. The producer has indicated Bis desire that the company accept 


this offer. The tanks have taken the position that United Artists Corporation 


i » 


has a moral obligation to get then out eve on this picture because of or 
representations that we would be able to salvage the bank loan. The Chairsuan 


pointed out that he did not wish any motion on this matter mt he was nerely 


reporting the fact that the company might be forced by the protucer to accept 
this offer. 


8. Jack LONDOE 
The Chairman stated that he received a request for the return of JACK 
LONDON from Semel Bronston, the producer of that picture. Bronston owes Mrs> 


Charuaine London $10,000 and $19,000 for Social Security taxes. Various assign 


ments have been filed with us covering the proceeds of this picture. The 


Government contends its lien precedes al) other liens, therefore the producer's 
share is being withheld by us. Bronston woulf procure from dll assignees an 
authorization which would relieve us from any obligations to them and the 
producer would give-us a release. Mr. Dennant moved that Management be 
anthorized to completely terminate the distritmtion content on JACK LONDON 
provided the corporation is relieved of all liens. Mr. Agnew seconfied the 
motion and it was carried unanizosly. 


9. STAG DOOR CANTEEN : c 
The Chairman stated that the producer of STAGE DOOR CANTERY has an 


opportunity to sell the 16 MM rights, notwithstanding thé fact that our distri. - 
tation contract prohibits the use of such righte until next June. Mr. Agnew 
moved that Managesent be authorize’ to pemit the producer to sell the 14M 
rights at this time. Mr. Mills seconded the motion and it was carried 
unanimously. F 


10. SOL LESSER Ca 
The Chairsan stated that Sol Lesser wants to make a new distribution > ~ 


, 


; -5. 
; > 
contract with us for quality pictures of a such higher type than those provided 
for in the preceding contract. The Chairman has concluded a negotiation for a 


miniom cf one and a saxi=m of three pictures per year for the calendar 


years 1946. 1947 and 1948, the terms to be the seme terns as Mr. Lesser had 


in hie preceding contract, namely 25¢for U.S., Canada and England and up to 

50% for the rest of the world, the teras for Continental Inrops to de deterzined 
at a later date. The terns for Continental Burcpe wonld be no worse t&Hh other 
safor companies charge themselves, no lower than 364 tt in all probability 
wld reach S04. Mr. Mills moved to authorise Management to make the deal on 


the Basis described. Mr. Cole seconte’ the notion and it sas carried 


unanimously. 


MW. SLM PP, 

The Chairman reported that it was ixpossible for Mr. Donald Nelson 
to attend today's secsting dbecmse he is tusily engaged on the studio labor 
matter, which is settling the strike. The Chairman stated that Leya Wright 
afvised him that he talked to Miss Pickford who urges that the company join 
the Soctety at the cost of 1/4th of 1/28 of oomactaie gross. In discussing 
this satter, the directors stated that they could see no advantages to be 


gained by United artists Corporation making such contritutions. Mr. Pennypacker 
moved that the corperation decline to contritmte to the expenses of the $.I.u.P.P. 


* 


Mr. Mills seconded the motion and it was carried unaninosly. 


12. SANMOBT ALSO DIB 

The Chairman stated that the producer of HANG(ET ALSO DIE requests 
the return of the 16 MM rights of this picture for England only. Mr. Mills 
moved that Managerat be acthorised to grant this request. Mr. Agnew seconded 
the soticn and it was carrie’ unanizously. 
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“pon =e tion of Zr. Fermnypacier, éuir secomse an unant- 
mousiy carries, at the weetines of tae Seard of Directors Belc Sta 
Jape 13945, a Specie: cocmetttes comeisting. of Messrs. csie, repad 


end ‘filis wes epoointes by the Fresigent “to stud; beers question of 
T@ductio= of expenses sf tne Corperation anc to report te nines 
Seard as to the advissbility sf reducine expsnses their @erii- 
est convenfence.* : 


she Solicwins is the Zesort oF the committee, with reco=- 
2 wendations:- > 


“Tol” Competitive conditions zovermin= the terms for 2 eggs Te 
Sistrioution of thg, hizhest quality sreduct cre ed 

SS preclude the’ probability of profitable wb cadlrcongy & 

: unless cross income can be realizec st leve subdsten- 

3 Richer tnan pest UF anticisated- ac averaces. 


Belsnce Sheet veotition of the Corporation over 

@ perio’ cf ly the pest three years has =e 

..gonai stent ly srated, while during the sexe reriot 

the cost ef both ae ana foreicn operation hes - 
cons‘ stessiy increase<. = 


Te= lopposetion’s total world-«eide expenses sre 
currently fuming at cae ce oe rate in excess of ; : 
(7,500,000. @8 commars*: with , SyP02, 00 e in 1344 and - 
2546595 299. in 1942, or edout gt greater within three : 

= Committee realizes thet e portion of the * 


aoe to caus {Sach es Labor Unton reguire- See 
nents} tm as Mnccmennta ecntrol, but it ts 1% ~~ 


Gefinite Bo pees that controllable expenacs sve ————— 
subject to adequate centralizeé supervision. 
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ce Futaurs. speration under post-war conditions st 
home anc abroad ‘will be subject to the hazards inci- 
dent to re-formati6n of treie and economic policies 
in foreign cour.tries and to the vicissitudes of *n i 
domestic economy. fhe Corporation does not have 
; reserves sufficient to protect itself ezainst having 
to cerry over even a brief seriod of extraordinary 


adversity. — 
46 After carefuily studring the worlc-ride orzsani- 
7 


ve 
ationai seteup of the Corporation, anc anairzins 
n cords relating to operatinz costs, the Con- 
—_.aaettee does pOt feel that it should rely upon its 
- Judgment he extent of usurpinc the prerogatives. 
and cuties of Manasement ss resards identifyins par- 
ticular items or departnuents, with recomsendations _ 
for specified reductions therein. 


Tae Committee is of the opirion thet the Hana-e- 
ment of the Corporatio: is best qualified to par- 
ticulerize where, when and how the econonfes recom- 
mengec to be effected can be most wisely apriied. ° 


Se The Committee is imously of thse- opirion that 
effective as of lst Janpery 1946, the over-all oper- wr 
ating costs of the Corporation should be. reduced by : 
& sug not less then 10, of the totel amount expended 
during the calender year 1945. 


it is beiieve@ by the of attee thet this can be 
accomplished withdut detriment the Corporation, 
to the producers whose product it distributes or to 
_- the executive end other personnel employed by the 
, Corporation. - : : 

Ee The Comuittee, therefore, unsnimously recommends _ 

thatthe Soerd of Directors promptly adopt resolu- 

=, tions to the following effect:- 


. e Z 
ees {a) Thet each Department or Division of the oe 
Corporation be requested te submit on or > 
2 before lst December 1945 a budcet in such ; 


detatl as Management may prescribe, to cover 
anticipated needs for the calendar year of 

345, and thet Meneagenent re-edfust these 
budgsts respectively in such manner eas will 
result in the stipulated and necessary reduc- 
tion of not less than 105 in the over-«ell 
estimated operatins costs, in comparison with 
arpa: figure for the calendar year of 
1945. 
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» All budgets, or proposals for increases 
or desreases therein; sli-matters involving _ 
unusual or extraordinary major expenditures; 
anc any propcsals involving a chanse in or 
departure from the financial policy or oper- 
ation of the Corpor@@{ion, shall in advance of 
adoption be submitted’ to the Pinance Com. 
mittee fof stucy and recommendation to the 
Board of Directors. ; 


The Finance Committee is# not PR Eee 
upon its own initiative to make any changes, 
in policy, or to authorize extraordinary and 
umusual expenditures. Its authority is 
strictly limited to study and analysis of 

x». Such proposals as may be presented, or such 
appropriate matters as may come to its atten- 
tion, and.to make a report with recommenda- ‘ 
tions to the Board 6f Directors at any regu- 
ler or special meetings. ~ — 


it shell require the affirmative action 
of the Soard of Directors to validate ang 
action, proposal or recommendation of the - ‘ 
Hananse Comittee. ae - 


~ The Pinence Committee shall be rezarded 
by the Executive Officer of the Corporation 
and oy the Controller as at all times avail- 
able for consultation. - 


. (e) The Corporation lacks any long-range 
incentive scheme to @Acourage extraordinary 
effort upon the part of staff to either 
&ncrease She volume of business or decréase 
5 the cost incident to securing business. es 


The Committee, therefore, recommends. 


‘that authorization be granted for an immed- GMs a, 


date study of the possibilit and a recon. 
mendstiorn to the Board bs Directors on -this_- 
ae 5 
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MINUTES OF MEETING OF SOARED OF DIEECTORS 
———2_ DE AB DORIS 


A special meeting of the Board of Directors of the United Artists 
Corporation was held at the office of the corporation, 729 Seventh Areme, 
Bew Tork, B.T.. Wednesday, Decenter 5, 1545 at 2: F.x. 


There were presert: 


constituting a qucorus. 
There wa also present Harry J. Muller, Assistant Sevretary. 
Mr. Mills acted as Chairman and Mr. Muller acted as Secretary. 


1. SQICE OF wr 
The mecting was called purwuant to telegraphic notice atteched to 


thes@ uimtes. P 


2. s5GLO MORRICAR FIIM comp yy | 

Tae Chairman referred te the cable dated November 3, 1945 which was 
received from Mr. Raftery and telegraphed to all directors ani stockholders, 
reading as follows: 


2 "Londom - Hovenber 30 


Barry Mller 
Teartisco 


Withenth Shulies for aidan of 34 aed camhaen oF SE aches aaa one oe 
production financial responsibility of amy kind om our part and United would 
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3. Smee ser cae 

She Secretary explained thet Mr. Eaftery agreed to sell t E>. 
Asthar Kelly the story ealle® ONE EIEY CAGEN’ fer thé cone prise which the 
australian corporstica some years ago peid for it, samely, 7 sistrelias 
Pounds. Oar sustraliae ecbsitiary bas cabled extherity to sell epce each 
teres as the Beard cf Tnited Artists Corporstic= shall appreve: se 
agreesent of sale to be signed by an officer of United Artists Corperation 
appoisted ty the Board of that corporation. Tres ectice sade by Er. 
Dencant and seconiei wy Nr. Agvew, it was, 
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MINUTES OF MEETING OF THE BOARD OF 
UNITED Ists co i 


h. 

A spenial and stquiae adeting af tho Seash of Directors ot tikes 
Artists Corporation was . at the office of the corporation at 729 Seventh 
Avenue, New York, 4.Y., poureday, December 20, 1945 at 2 P.M. 

There were presaht:~ 

Heil ¥. Agnew 


Milton A. Kramer 
Philip F. siff 


constituting a quorus. 
There were also present Gradwell L. Sears, Vice President and Harry 
J. Muller, Assistant Secretary. 


Mr. Raftery acted as Chairman and Mr. Muller acted as Secretary. 


1, NOTICE OF MEETING 
The meeting was called pursuant to telegraphic notice attached to 


these minutes. 
@ 


2. MINUTES OF PREVIOUS MERFING 
The Chairman requested that approval of the mimutes of the previous 
meeting be delayed until the end of the meeting. 


a 3 >. 


3. QFFICERS TRIP TO MNGLAND 
The Chairman distritates to the directors present a mencorandm dated 

Decenber 18, 1945, copy of which is annexed hereto and made part hereof, 

reporting on the trip to England of Mr. Sears and himself. Attached to this 


~ ae 


memorandum was a letter dated December 12, 1945 addressed tc Robert Kane and 
signed by Mr. Raftery together with a reply dated December 13, 1945 signed 
by Ortus Pilms, Limited by J. R.- mney a Méenaging Director and by ew World 
Pictures, Limited by Robert t. Kane{ Chairman and Managing Director. The 
Chairman stated that the arrangement covered ty these letters Would take 
care of our English subsidiary*s qoota requirements to April 1, 1947. Mr. 
Mills moved that the Board approve and ratify the arrangement with Mesers. 
Kane and Sutro submitted in the memofandum. Mr. Agnew seconded the motion 
and it was carried unanimcusly. The Chairman requested that no publicity 

be given to the deal until the formal contract is signed and the producers / 


have acquired studio space. 


4. HOWARD BANKS 

The Chairman sutmitted a proposal from Howard Hanks for one picture 
to be produced and directed by Mr. Hawks. He ts fully financed and produc 
tion is to start in February 1946. The picture would be known as "THE DARE 
AGE". The story is a mystery melodrama. The picture will be adequately 
cast by Mr. Hawkes and Charles Fellman, who is in the deal with Mr. Hanks. 
The terms would be 25% for the United States and Canada, 1% ia England and 
regular standard terms for the rest of the world. George Bagnall recommended 
the deal. Mr. Sears and the chal ran are enthusiastic about it. Mr. Agmew 
moved that Management be mthorized to enter into the arrangement which has 
just been outlined. Mr. Mills seconded the motion and it was carried 


unanimously. 


5. BENEDICT BOGRAUS 
We have a contract with Benedict Bogeaus dated in 1942 which was 


-s 


amended in 1945 and calls for six pictures. Four of these pictures have 
been delivered, as follows: 

BRIDGE OF SAN WIS REY 

DARK WATERS 

CAPTAIN KIDD 

DIARY OF A CHAMBERMAID 
The amendment was made primarily to get a stipulation to the effect that 
the General Service Studio would be available for United Artists producers 
exclusively. Mr. Bogeaus is requesting an extension of his contract to 
December 31, 1947 and that he be privileged during this two year period to 
deliver a minimum of two pictures and 4 maximum of five pictures in each 


year. Terms would be 25% for the United States; Canada and England and 


standard terms for the rest of the mrld. The minimus and naxteu woul4 be 


at the option of Mr. Bogeaus. It means that Mr. Bogeaus would be permitted 

to deliver to us at the outside eight pictures in addition to the two he 

is presently committed for. The pictures he has under contemplation are, 
WR. ACE AWD THE QUEEN, vie oes George Raft 


THE STRANGE CASE OF CAPTAIN MCCOMBER, starring Gregory Peck, 
to be co produced by Casey Robinson 


PAVLOWA, starring Toumonova, to be co-produced by Casey 
Robinson * 

The terns of the cnmnies contract were 28% fog. United States, Canada and 
England covering the first three pictures and the 1945 amendment provided 
for 2744 for United States, Canads and England for the next three pictures. 
The new proposal’ is for 25% terms for the United States, Canada and England 
on all ten pictures, standard terms for the rest of the world. Mr. Dennant 
moved that Management be authorized to conclude this deal, giving to 
Managencat the latitude to close at 2746 or 25% depending upon which deal 


Gan be made. Mr. Agnew seconded the motion and it was carried unanimously. 


Mr. Sears sutmitted ea proposal from Willian Boyd who has an 
arrangement with Benedict Bogeas and Carl Leserman for the production of six 
to eight Hopalong Cassidys per year for three years, distribution terut to be 
354 world-wide, the producer to bear 411 prints and advertising. Asked if he 


were in favor of this deal, Mr. Sears stated that it depends upm how many 


streamliners he is going to get. If he does not get the streamliners, he wants 


the Ropalorgs, if he gets 1% streamliners,he does not want the Hopalongs. 

Mr. Agnew moved that on condition that a release be secured from Harry Sherzan 
clearing United Artists Corporation from any possible claim, Management be 
authorized to make this deal. Mr. Millis seconded the gotion and it was 


carried unanimously. 7 


7. JOHN GRIERSON 

Mr. Sears stated that Mr. Grierson is a highly educated, active 
and able man with degrees fron many universities and with contacts with 
influential people in various parts of the world. He made the Worl4-In-Action 
shorts for the Canadian Government which we released. He now proposes to 
ude three series of shorts, ome called WONDER PACTS covering inveations and 
discoveries and their effect upon mankind, another subject is called 
WORLDWISE covering front page news while it is hot, and the third an outdoor 
series as a supplement to WONDER FACTS or BORLDWISE, the latter covering ‘ 
umusual sports and wild life. Each series would consist of twelve single 
reels per year, maxing an aggregate of 36 single reels per year. Terms would 
de similar to the terms for World-In-Action, which were 354 for tng Cahted 


States and songer Canada. Since the World-In-action were not distributed in 


ee 


foreign countries, the terms for these Countries would have to be worked mt. 


* 
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Mr. Agnew moved that Menacement te anthorized to make a three year deal, 
foreiga to be on the best terms obtainable, with the reservation that we may, 


exclude political propoganda. Mr. Mills seconded the motion and ‘it was 
carrie’ umanisously. 


3. SOL LaSsm 

The Chairman stated tha: Mr. Lesser has an opportunity to sell 
the 16 MM rigc‘ts on THEES'S A PAMILY before the period of tins elapses during 
which we Lave the right to stop his. The rights would be for household use 
only, nom-theatrical. Mr. Mills woved that as a mat ° of policy the company 


should not return any 16 MM rights until the expirati@® date. Mr. Dennant 


seconded the gotion and it was carried wanisously. 


- = 


9. ADVERFURE FIIMS, INC. 

We have been distributing for Miventure Films, Inc. a motion 
picture called KUKAN. Our Foreism Departzent recommends that we return this 
picture to the producer for all territories except England and Portugal, 
provided we can get a proper release from Adventure Files, Inc. Mr. uilis 


mored that the picture be returned to the producer provided we get a proper 
release. Mr. Agnew seconded the motion and it was carried unaniszously. 


“1D. Step, 

The Chairsan stated that he received @ letter from Miss Pickford 
to the effect that Donald Nelson will be here sometime during the Christaas 
holidays. Mr. Mills moved that the Board renew its invitation to Mr. Felson 
to address the Boari at its next regular meeting and aivise vs what.ov would 
get for our contributions to S.I:M.P.P. Mr. Agnew seconded the motion and 
it was carried unanizously. a oe 


, 
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The Chairman then distributed to the direetors present the 
following reports which were received from Mr. Bagnall. 


1, List of pictures im preparation with tentative starting dates. - 


2. Uist of pictures delivered and unreleased ani pictures in 
production. 


12. ZDWARD Suz 
The Chairman stated that Mr. Suall's representative is coming 
to New York to advise the corporation om what terms and conditions Mr. 


Seall will continue with United Artists Corporation. 


13. PINANCLAL BEPORTS > 
There were then distributed to the directors present «he 
following reports; 


_Estimated World-Wide Profit and Loss for the 43 weeks ending 
Octobver 27, 1945. 


Condensed Operating Statement (Foreign only) for the 43 weeks ending 
October 27, 1945, 


Monthly Cabled Report for the 43 weeks ending Cctober 27, 1345. 
' 
Tentative Consolidated Balance Sheet and Tentative Consolidated 
Income Statement as at Septesber 29, 1945 (with certain exceptions). 


os 
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14. PHILIP ¥. Sime 

Mr. Eremer stated that in view of Mr. Siff's governmental jaunt . 
to the Orient, Mr. Siff wishes to resign at the lees of this meeting. Mr. 
Kramer moved that Mr. Siff's resignation be accepted as at the close of this 
meeting and at the same time Mr. J. Leonafi Case be elected in his place. 
Mr. Agnew seconded the motion and it was ener wnanimously. 


. 
At this point Myr. Pennypacker asked to be excused end left the 


meeting. 


15. EEDUOPION Iu Expenses = 4 

Mr. Sears pointed out that at the last regular meeting Management 
was directed to cut expenses 104, it being left to Management where the 
cuts are to be made, tmigets to be prepared accordingly. Mr. Sears stated 
that upon further study he decided that he could not accomplish such a 
reduction. He is willing to give a budeet and one that is within reason 


tut, with two new distrituting companies and the competitive situation for 


man-power and the fact that traveling expenses cost more money than heretofore 


and his opinion that he mist render a service to the prodmcer, he feels that 
the cost of distribution next year will be relatively more expensive rather 
than less expensive. He stated that he felt that the way that the company 


could make money was by owing pictures. 


16. GBRADHELL L. SEARS ee 

Mr. Sears stated that his contract terminates one yoar free 
January 1, 1946. Under his contraet he has no contact with the stockholders 
and is subject to the Board of Directors.~He is taking this opportunity 
to tell the Board formally of his contract expiration. He is curious to 
know if the company has an intention of renewing the contract. Mr. Gold has 
now resigned officially and there are therefore two major vacancies in the 
company which he will fill with the best available man-power within the 
orgmization. Even in promotiong man-power within the orgmmization, it is 
difficult to get such man-power to accept positions unless they know that 
eo is going to continue to exist. If the company wants a 


whole new regime, perhaps the present is the time to plan it. Mr. Sears 


a 
‘ 
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stated further that he realises the treatment accorded to him while he was 

in the hospital and would consider himself an inzrate if he did not take 

the matter up with the cazpany first before making a deal siusteares In 

filling the vacancies, he docs not want to be accused of making temporary 

appointments. ven if his contract is not renewed, he would give everything 

he bas to the campany right down to the 35th day of next year. Mr. Sears 

then left the weeting. In a discussion of Mr. Sears’ contract, various 

directors stated that they heard nothing from the owmers which would indicate 

that the owmers were “sb desirous of having Mr. Sears’ contract extended. 


The consensus was that this matter should be taken up with the omers. 


The Chairma stated that a six months’ notice of resigqation was 
given to the Canadian Motion Picture Distritutdrs Association but our 
Manager in Canada urged that we saintain our membership in the Canalian 
organization. the cost is only $92 per acnth and it renders a different 
type of service thm the Hays Organizaticg. It was the opinion of the 
meeting that this neabership should be €ontimued. 


18. MISUTES OF SOVEGER lace MEsriNG — . 
Mr. Mills moved to strike out the last sentence of Item 4 relatiag 
to the Los Angeles theatres. Mr. Cole seconded the sotion and it was 


carried unanimously. 


Mr. Kramer pointed out that with respect to Item 6, Company Owned 
Pictures, that ad though Management was mithorized to negotiate in respect 
of the possible sale to Mr. Schaefer, it was made perfectly clear that the 
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price of $1,000,000 was considered entirely out of line and that tne sole 


ast 
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tasis upon which the Managemen* was acthorised to proceed was if an 


offer substantially in excess of $1,000,000 could be obtained. It was 


agreed that the minutes should be Clarified in this respect. 


The meeting then adjourned. 


a 
Harry J. Mnlier, Secretary 
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Copy: UNITED ARTISTS CORPORATION LID,, 


’ . Film House, Wardour Street, 
London, Wel. 


l2th December, 1945 


Robert Kane Esde, 
5, Grosvenor $quare, 
mma y by 


As a result of conversations held this afternoon at your 
apartment between the following particg:- Bob Kane, John Sutro, 
Grad Sears, David Coplan and myself, it was es we exchange 
letters. re: 


You agree to produoe a feature picture in England, the 
principal gt gery of which would commence not later than 
August lst, 1945 and which would be completed not later than 
January lst, 1947, and grant distribution to United Artists 
Corporation Ltd. of same in the United Kingdom and Eire only, 
you to pay for prints and advertising and United would charge 
a&@ 20% (twenty perocat) fee for distr bution. 


If you produce and deliver the British picture as 
aforesaid, then we «gree to distribute throughout the world, 
one feature to be produced by you in the United States and 
charge the following distribution fees:- - 


ark (2h% deferred) United States, England, Canada. 
“ eee ees South America, 
40% ‘ee eee Rest of World. ® 


As to.both pictures it was agreed United shall have 
approval of stories. 


We shall notify you as soon as the Boards have _ SRRESSES 
the above, 

If the foregoing represents your psa ala kindly 
let us know by return mail, 


With kind regards, 


Very truly yours, 


(sed) =] fet he By 
* tery, 


Formul Contracts will be prepared as soon as Boards approve. 


es a 


. s 
Copy: NEW WORLD PICTURES LTD., 
5, 3rosvenor Square, 


as ey London, wW.l. 


December 13th, 1945 


My dear Ed, ” 
This 1s 4n confirmation of your letter of the 12th 
December. However, we wish that you would understand that, for 
~ the oe: to be made for distribution in England and Eire alone, 
the contrktt is to be drawn with Ortus Films, Ltd,, and for tne 
picture to be made in America, the contract is to be drawn between 
Robert T. Kane and a company to be organized. 


- It is further desired that this understanding for one 
picture is to be continued for such additional pictures as we 
are able to submit to you if everything is equal. In 
explanation, it is the desire of both Mr. Sutro and his Company, 
and myself and my Company for u continuatior of.our association 
with you,-if the circumstances prove satisfactory to all parties. 


Furthermore, insofar as the Americen picture contemplates 
& much bigger scope, purchase of story and acquisition of cast 
and on other contractual relations would call for greater 
preparation, it is suggested that*this picture be not dependent - 
upon the completion and delivery of the English picture, but 
upon your Munauzing Director's assurance that he ls satisfied 
that the picture has procceded far enough to be completed, 


—_- 


We will await the approval\pr your Board and the formal 
contracts to follow. exe 


CRTUS FILMS, LTD. adit 


(ead) _J.R.Sutro _ 
Jo Sutro, aging Director, 


NEW WORLD PICTURES LTD.° 
.4 ° 


(sad) sfobert ZeKane 
Rober -Kaneé, Chairman and 


Mr, Edward C. Rafte Managing Director, © 


ry 
United artista Corporation Ltd., 


= 


Film House, heer 
. Wardour Street, wW.l. 
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Scanned from the United Artists collection at the Wisconsin 
Center for Film and Theater Research. 
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Digitization and post-production completed in the University 
of Wisconsin-Madison’s Department of Communication Arts, 
with funding from the Mary Pickford Foundation. 


www.marypickford.or 
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